Mississippi Department of
Information Technology Services

RFP No: 3595

INVITATION: Sealed proposals, subject to the dtied conditions, will be received at this
office until July 31, 2009@ 3:00 p.m.Central Time for the acquisition of the produasysces
described below for Mississippi Department of Imiation Technology Services.

To establish a vendor pool to provide Interwovanwises, including Business
Process Reengineering ("BPR"), imaging and/or bieckbnversion, workflow
and collaboration, web content management, Inteewonfrastructure, and
Interwoven training and/or mentoring to the ages@ied institutions of the Stat

[{)

The Vendor must submit proposals and direct inquires to:

Martha L. Pemberton
Technology Consultant
Information Technology Services
Suite 508, 301 N. Lamar Street
Jackson, MS 39201-1495
(601) 359-2743
Martha.Pemberton@its.ms.gov

To prevent opening by unauthorized individuals calpies of the proposal must be sealed in the
package. The following must be clearly typed olatzel affixed to the package in a clearly
visible location:

PROPOSAL, SUBMITTED IN RESPONSE TO
RFP NO. 3595
due July 31, 2009 @ 3:00 p.m.,
ATTENTION: Martha L. Pemberton

David L. Litchliter
Executive Director, ITS
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ITS RFP Response Checklist

RFP Response Checklist: These items should bededlin your response to RFP 3595.

1) One clearly marked original response and four ¢éniical copy/copies of the
complete proposal. Label the front and spine oftinee-ring loose-leaf binder
with the Vendor name and RFP number. Includettmas listed below inside
the binder. Please DO NOT include a copy of th® RFthe binder.

2) Submission Cover Shest, signed and dated. (Section I)

3) Proposal Bond, if applicable (Section 1)

4) Proposal Exception Summary, if applicable (Section V)

5) Vendor response t&FP Questionnaire (Section VI)

6) Point-by-point response fiechnical Specifications (Section VII)

- 7) References (Section 1X)
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SECTION |
SUBMISSION COVER SHEET & CONFIGURATION SUMMARY

Provide the following information regarding the g@n responsible for the completion of your
proposal. This person should also be the persenMississippi Department of Information
Technology ServiceslTS), should contact for questions and/or clarificasio

Name Phone #
Address Fax #
E-mail

Subject to acceptance WYS, the Vendor acknowledges that by submitting a gsap AND
signing in the space indicated below, the Vendaroistractually obligated to comply with all
items in this Request for Proposal (RFP), includthg Standard Contract in Exhibit A if
included herein, except those listed as exceptionthe Proposal Exception Summary Form. If
no Proposal Exception Summary Form is included, the Vendor is indicating that he tak®
exceptions. This acknowledgement also contragtudiligates any and all subcontractors that
may be proposed. Vendors who sign below may riet kake exception to any point during
contract negotiations. The Vendor further cerifithat the company represented here is an
authorized dealer in good standing of the prodsetsices included in this proposal.

/
Original signature of Officer in Bind of Company/Date

Name (typed or
printed)

Title

Company name
Physical address

State of Incorporation

CONFIGURATION SUMMARY

The Vendor must provide a summary of the main carepts of products/services offered in this
proposal using 100 words or less.
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PROPOSAL BONDS

Please refer to Item No. 36, “Proposal Bond” int®eclV to determine if a Proposal Bond is
required for this procurement. If required, pleatach the bond here.
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SECTION I
PROPOSAL SUBMISSION REQUIREMENTS

The objective of the Proposal Submission Requirgmsaction is to provide Vendors with the
information required to submit a response to thesjiest for Proposal (RFP). A Vendor who
has responded to previous RFPs issuetlByshould not assume that the requirements are the
same, as changes may have been made.

1. Failure to follow any instruction within this RFPay at the State’s sole discretion, result
in the disqualification of the Vendor’s proposal.

2. The State has no obligation to locate or acknowdealgy information in the Vendor’'s
proposal that is not presented under the apprepoiatiine according to these instructions
and in the proper location.

3. The Vendor’s proposal must be received, in writimg the office ofiTS by the date and
time specified. ITS is not responsible for any delays in delivery gpenses for the
development or delivery of proposals. Any propasaleived after proposal opening
time will be returned unopened.

4, Proposals or alterations by fax, e-mail, or phoilenet be accepted.

5. Original signatures are required on one copy of $wbmission Cover Sheet and
Configuration Summary, and the Vendor’s originddrsission must be clearly identified
as the original. The Vendor’'s original proposalsiinclude the Proposal Bond, (if
explicitly required in Section V).

6. ITS reserves the right to reject any proposals, inolydhose with exceptions, prior to
and at any time during negotiations.

7. ITS reserves the right to waive any defect or irregtylan any proposal procedure.

8. The Vendor may intersperse their response folloveagh RFP specification but must
not otherwise alter or rekey any of the originaittef this RFP. If the State determines
that the Vendor has altered any language in thginali RFP, the State may, in its sole
discretion, disqualify the Vendor from further calesation. The RFP issued byS is
the official version and will supersede any conitig RFP language submitted by the
Vendor.

The Vendor must conform to the following standardshe preparation of the Vendor’'s
proposal:

8.1 The Vendor is required to submit one clearly markedinal response and
four (4) identical copy/copies of the complete msg, including all sections
and exhibits, in three-ring binders.
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8.2 To prevent opening by unauthorized individuals, cpies of the proposal
must be sealed in the package. A label contaitiegnformation on the RFP
cover page must be clearly typed and affixed to ghekage in a clearly
visible location.

8.3 Number each page of the proposal.
8.4 Respond to the sections and exhibits in the sanher as this RFP.
8.5 Label and tab the responses to each section andbitexbising the

corresponding headings from the RFP.

8.6 If the Vendor does not agree with any item in aegtisn, then the Vendor
must list the item on thBroposal Exception Summary Form. (See Section V
for additional instructions regarding Vendor exoeps.)

8.7 Occasionally, an outline point in an attachmenuests information which is
not applicable to the products/services propodéthe Vendor is certain the
point does not apply to the given RFP, the Ventoukl respond with “NOT
APPLICABLE.”

8.8 Where an outline point asks a question or requestsmation, the Vendor
must respond with the specitimswer or information requested.

8.9 When an outline point/attachment is a statemenvigead for the Vendor’'s
information only, the Vendor need only read thainpo The Vendor
acknowledges having read and accepting, or takwegmion to, all sections
by signing theSubmission Cover Sheet and providing aProposal Exception
Summary Form.

8.10 Where a minimum requirement has been identifiedpard by stating the
item (e.g., device name/model number, guaranteggonse time) proposed
and how it will meet the specifications.

8.11 The Vendor must fully respond to eachquirement within thélechnical
Soecifications by fully describing the manner and degree by whibb
proposal meets or exceeds said requirements.

It is the responsibility of the Vendor to cleartientify all costs associated with any item
or series of items in this RFP. The Vendor mustuibe and complete all parts of the
cost proposal in a clear and accurate man&missions, errors, misrepresentations,
or inadequate details in the Vendor’'s cost proposaiay be grounds for rejection of
the Vendor’'s proposal. Costs that are not clearlydentified will be borne by the
Vendor. The Vendor must complete tRest Information Submission in this RFP, which
outlines the minimum requirements for providing toogormation. The Vendor should
supply supporting details as described in@ost |nformation Submission.
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ITS reserves the right to request additional infororator clarification of a Vendor’'s
proposal. The Vendor’s cooperation during the @atabn process in providingS staff
with adequate responses to requests for clarificatvill be considered a factor in the
evaluation of the Vendor’s overall responsivendssck of such cooperation or failure to
provide the information in the manner required neythe State’s discretion, result in the
disqualification of the Vendor’s proposal.

Unsolicited clarifications and updates submittegrathe deadline for proposals will be
accepted or rejected at the sole discretiolT 8t

Unsolicited clarifications in the evaluation andestion of lowest and best proposal will
be considered only if all the following conditioase met:

12.1 A clarification to a proposal that includes a newhnounced product line or
service with equal or additional capability to bepded at or less than the
proposed price will be considered.

12.2 Information provided must be in effect nationallydehave been formally and
publicly announced through a news medium that teedér normally uses to
convey customer information.

12.3 Clarifications must be received early enough in #éwaluation process to
allow adequate time for re-evaluation.

12.4 The Vendor must follow procedures outlined heran gubmitting updates
and clarifications.

12.5 The Vendor must submit a statement outlining theuonstances for the
clarification.
12.6 The Vendor must submit one clearly marked origenadl four (4) copies of

the clarification.

12.7 The Vendor must be specific about which part of tnginal proposal is
being changed by the clarification (i.e., must unld exact RFP reference to
section and outline point).

Communications with State

From the issue date of this RFP until a Vendoeieded and the selection is announced,
responding Vendors or their representatives maycoatmunicate, either orally or in
writing regarding this RFP with any statewide edelcofficial, state officer or employee,
member of the legislature or legislative employ&eept as noted herein. To ensure
equal treatment for each responding Vendor, alstoles regarding this RFP must be
submitted in writing to the State’s contact perfamthe selection process, and not later
than the last date for accepting responding Vegestions provided in this RFP. All
such questions will be answered officially by that8& in writing. All such questions and
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answers will become addenda to this RFP, and thiéyo&posted to the ITS web site.
Vendors failing to comply with this requirement Mok subject to disqualification.

13.1 The State’s contact person for the selection poedMartha L. Pemberton,
Technology Consultant, 301 North Lamar Street, S@8, Jackson, MS
39201, 601-359-2743, Martha.Pemberton@its.ms.gov.

13.2 Vendor may consult with State representatives asgdated by the State’s
contact person identified in 13.1 above in respdasgtate-initiated inquiries.
Vendor may consult with State representatives durstheduled oral
presentations and demonstrations excluding sitesvis
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SECTION IlI
VENDOR INFORMATION

The objective of the Vendor Information section tbfs RFP is to provide Vendors with
information required to respond to the RFP succdlgsf

1.

Interchangeable Designations

The terms “Vendor” and “Contractor” are referend¢btbughout this RFP. Generally,
references to the “Vendor” are used in conjuncteti the proposing organization and
procurement process leading up to the final RFRcteh and award. The term
“Contractor” denotes the role assumed, post-awdrgl, the winning Vendor.
Additionally, the terms “State of Mississippi,” ‘@e” or “ITS” may be used
interchangeably throughout this RFP to denote thigigal entity issuing the RFP and
requesting responses from Vendors throughout tkpseifications. References to a
specific agency, institution or other political gptrepresent the client or customer on
whose behalf ITS is issuing the RFP.

Vendor’'s Responsibility to Examine RFP
Vendors must examine all documents, forms, spetifins, standard provisions, and
instructions.

Proposal as Property of State
All written proposal material becomes the propeityhe State of Mississippi.

Written Amendment to RFP

Any interpretation of anTS RFP will be made by written amendment only. Thateét
will not be responsible for any other explanatidrihis RFP. A copy of any amendment
will be posted on thdTS website, together with the associated RFP spatific.
Vendors are required to check & website periodically for RFP amendments before
the proposal opening date hattp://www.its.ms.gov/rfps/rfps_awaiting.shtml

Any and all amendments will be posted no later thaon, seven days prior to the
proposal opening date listed on the cover pagdisfRFP. Should you be unable to
access théTS website, you may contact th€S technology consultant listed on page
one of this RFP and request a copy.

Oral Communications Not Binding

Only transactions which are in writing frofTS may be considered official. No
negotiations, decisions, or actions shall be exetlty any Vendor as a result of any
discussions with any State employee.

Vendor’s Responsibility for Delivery

Vendors must ensure, through reasonable and suffi¢ollow-up, proper compliance
with, and fulfillment of all schedules and delivieles specified within the body of this
RFP. The State will not be responsible for thdufai of any delivery medium for

10
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submission of information to or from the Vendowluding but not limited to, public and
private carriers, U.S. malil, Internet Service Pdevs, facsimile, or e-mail.

Evaluation Criteria

The State's intent in issuing this RFP is to awardontract to the lowest and best
responsive Vendor who meets specifications, consigigorice and other factors. The
Vendor’'s past performance, cooperation, and abititprovide service and training are
general factors that will be weighed in the setatfprocess. More specific information
concerning evaluation criteria is presentedeohnical Specifications,

Multiple Awards
ITS reserves the right to make multiple awards.

Right to Award in Whole or Part
ITS reserves the right to approve an award by indalidiems or in total, whichever is
deemed to be in the best interest of the Stateisgibippi.

Right to Use Proposals in Future Projects

The State reserves the right to evaluate the awagm®posal from this RFP, including all
products and services proposed therein, along thghresulting contractual terms, for
possible use in future projects if (a) it is deen@dbe in the best interest of the State to
do so; and (b) the Vendor is willing to extend atdess than or equal to that specified in
the awarded proposal and resulting contract. Asdet concerning the utilization of a
Vendor’s proposal for future projects is soleltlad discretion of the State and requires
the agreement of the proposing Vendor. The Staletsion to reuse an awarded
proposal will be based upon such criteria as: tl{g)customer’s business requirements;
(2) elapsed time since the award of the originajgmt; and/or (3) research on changes in
the Vendor, market, and technical environmentsesthe initial award.

Price Changes During Award or Renewal Period

A price increase will not be accepted during thear@period or the renewal period,
unless stipulated in the contract. However, treeSuill always take advantage of price
decreases.

Right to Request Information

The State reserves the right to request informatdative to a Vendor’s references and
financial status and to visit a Vendor’s facilitiésring normal working hours. The State
also reserves the right to request a current fiahistatement, prepared and certified by
an independent auditing firm, and reserves thet ighrequire that Vendors document
their financial ability to provide the products aservices proposed up to the total dollar
amount of the Vendor's cost proposal. The Statgeries the right to request

information about the Vendor from any previous oosr of the Vendor of whom the

State is aware, even if that customer is not irexdlicd the Vendor’s list of references.

11
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Vendor Personnel

For RFPs including professional services speciboat the Vendor will be required to
provide and/or certify the following for each indlual included in the Vendor's
proposal:

13.1 A direct telephone number at which the individuaynbe contacted for a
telephone interview. The State will pay toll chesgn the continental United
States. The Vendor must arrange a toll-free nurfaveall other calls.

13.2 That, if onsite interviews are required, the indial can be at the specified
location in Mississippi within the timeframe spéeif. All costs associated
with onsite interviews will be the responsibilitjthe Vendor.

13.3 That the individual is proficient in spoken andtten English;

13.4 That the individual is a U.S. citizen or that thlividual meets and will
maintain employment eligibility requirements in golance with all INS
regulations. The Vendor must provide evidence @éntification and
employment eligibility prior to the award of a coadt that includes any
personnel who are not U. S. citizens.

13.5 That the personnel assigned to a project will remeipart of the project
throughout the duration of the contract as longhaspersonnel are employed
by the Vendor, unless replaced by the Vendor atdhaest of the State. This
requirement includes the responsibility for ensgiratl non-citizens maintain
current INS eligibility throughout the duration thie contract.

Vendor Imposed Constraints

The Vendor must specifically document what limias, if any, exist in working with
any other Contractor acting in the capacity of $tate’s business partner, subcontractor
or agent who may be managing any present or fupwogects; performing quality
assurance; integrating the Vendor’'s software; angfoviding web-hosting, hardware,
networking or other processing services on theeStdiehalf. The project relationship
may be based on roles as either equal peers; ss@grv subordinate; or subordinate —
supervisory, as determined by the State. The &ategnizes that the Vendor may have
trade secrets, intellectual property and/or busimektionships that may be subject to its
corporate policies or agreements. The State mudérstand these issues in order to
decide to what degree they may impact the Statalgyato conduct business for this
project. These considerations will be incorporatxtordingly into the proposal
evaluation and selection process. The understgrméiached between the Vendor and
the State with regard to this business relationghgzludes the Vendor from imposing
any subsequent limitations of this type in futurejgct undertakings by the State.

12
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Best and Final Offer

The State reserves the right to solicit Best anthlFOffers (BAFOs) from Vendors,
principally in situations in which proposal costdigse available funding or the State
believes none of the competing proposals presenBest Value (lowest and best
proposal) opportunity. Because of the time andeagp incurred by both the Vendor
community and the State, BAFOs are not routinelydcmted. Vendors should offer
their best pricing with the initial solicitation.Situations warranting solicitation of a
BAFO will be considered an exceptional practice &y procurement. Vendors that
remain in a competitive range within an evaluatioaly be requested to tender Best and
Final Offers, at the sole discretion of the Statdl such Vendors will be provided an
equal opportunity to respond with a Best and F®idér under a procedure to be defined
by the State that encompasses the specific, refmeedis of a project, as part of the
BAFO solicitation. The State may re-evaluate anderd the original project
specifications should it be deemed necessary ierai@ improve the opportunity for
attaining Best Value scenarios from among the remgi competing Vendors. All
BAFO proceedings will be uniformly conducted, inittng and subject to solicitation by
the State and receipt from the Vendors under aggachedule.

Restriction on Advertising

The Vendor must receive written approval from th&at& before advertising or
referencing the award of the contract or the sesvigeing provided. The Vendor must
agree not to refer to awards in commercial advegisn such a manner as to state or
imply that the firm or its services are endorsegrmaferred by the State of Mississippi.

Rights Reserved to Use Existing Product Contracts

The State reserves the right on turnkey projectsetture certain products from other
existingITS contracts if it is in its best interest to do dbthis option is exercised, then

the awarded Vendor must be willing to integrate dhquisition and implementation of

such products within the schedule and system urwigract.

Additional Information to be Included

In addition to answering each specification wittiwis RFP, the Vendor must include
complete  product/service information, including ¢wot pictorials and
technical/descriptive literature relative to anypguict/service offered with the proposal.
Information submitted must be sufficiently detailed substantiate that the
products/services offered meet or exceed spedditst

Valid Contract Required to Begin Work

The successful Vendor should not commence anybkelbork until a valid contract has
been executed. Any work done by the successfulldieprior to the execution of the
contract is done at the Vendor’s sole risk. ThateSts under no obligation to pay for
work done prior to the execution of a contract.

13
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SECTION IV
LEGAL AND CONTRACTUAL INFORMATION

The objective of thd.egal and Contractual Information section is to provide Vendors with
information required to complete a contract or agrent withITS successfully.

1.

Acknowledgment Precludes Later Exception

By signing theSubmission Cover Sheet, the Vendor is contractually obligated to comply
with all items in this RFP, including th&andard Contract in Exhibit A if included
herein, except those specifically listed as exoagtion thd’roposal Exception Summary
Form. If no Proposal Exception Summary Form is included, the Vendor is indicating
that he takes no exceptions. Vendors who respmtiid RFP by signing thBubmission
Cover Sheet may not later take exception to any item in thePR#uring contract
negotiations.  This acknowledgement also contrdlgtuabligates any and all
subcontractors that may be proposed. No excepliprssibcontractors or separate terms
and conditions will be entertained after the fact.

Failure to Respond as Prescribed

Failure to respond as described in SectiorfPibposal Submission Requirements to any
item in the sections and exhibits of this RFP,udeig theStandard Contract attached as
Exhibit A, if applicable, shall contractually obdite the Vendor to comply with that item.

Contract Documents

ITS will be responsible for all document creation aeditorial control over all
contractual documentation related to each procunen@oject. The following
documents will normally be included in all contabetweenTS and the Vendor:

3.1 The Proposal Exception Summary Form as accepté@yy

3.2 Contracts which have been signed by the VendodB&d

3.3 ITS’ Request for Proposal, including all addenda,;

3.4 Official written correspondence from ITS to the den;

3.5 Official written correspondence from the Vendorli®& when clarifying the

Vendor’s proposal; and
3.6 The Vendor’s proposal response to the ITS RFP.

Order of Precedence

When a conflict arises regarding contract intene do conflicting statements in
documents included in the contract, the order etg@dence of each document is as listed
above unless modification of order is negotiated agreed upon by boti'S and the
winning Vendor.

14
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Additional Contract Provisions

The contract will also include such additional psoans, which are not inconsistent or
incompatible with the material terms of this RFB naay be agreed upon by the parties.
All of the foregoing shall be in such form and dainge as prescribed by the State.

Contracting Agent by Law

The Executive Director ofTS is, by law, the purchasing and contracting agentttie
State of Mississippi in the negotiation and exexubdf all contracts for the acquisition of
computer and telecommunications equipment, systsofsyare, and services (Section
25-53-1, et seq., of the Mississippi Code AnnotatddS is issuing this RFP on behalf
of the procuring agency or institutiodTS and the procuring agency or institution are
sometimes collectively referred to within this R&F"State.”

Mandatory Legal Provisions

7.1 The State of Mississippi is self-insured; all regments for the purchase of
casualty or liability insurance are deleted.

7.2 Any provisions disclaiming implied warranties shi# null and void. See
Mississippi Code Annotated Sections 11-7-18 an@-73-9(4). The Vendor
shall not disclaim the implied warranties of mertadility and fitness for a
particular purpose.

7.3 The Vendor shall have no limitation on liabilityrfelaims related to the
following items:

7.3.1 Infringement issues;

7.3.2 Bodily injury;

7.3.3 Death;

7.3.4 Physical damage to tangible personal and/or reglgsty; and/or

7.3.5 The intentional and willful misconduct or negligeatts of the
Vendor and/or Vendor’s employees or subcontractors.

7.4 All requirements that the State pay interest (otitvan in connection with
lease-purchase contracts not exceeding five yaaggjeleted.

7.5 Any contract negotiated under this RFP will be goed by and construed
according to the laws of the State of Mississipgenue for the resolution of
any dispute shall be Jackson, Hinds County, Miggiss

7.6 Any contract negotiated under this RFP is cancelabthe event the funding
authority does not appropriate funds. Notice rexjuents to Vendor cannot
exceed sixty (60) days.

15
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The State of Mississippi does not waive its soggreémmunities or defenses
as provided by law by entering into this contradthwthe Vendor, Vendor
agents, subcontractors, or assignees.

The State will deliver payments to the Vendor witforty-five (45) days after
receipt of invoice and receipt, inspection, and rapal of Vendor’s
products/services. No late charges will excee@olp®r month on any unpaid
balance from the expiration of said period untiypant is delivered. See
Section 31-7-305 of the Mississippi Code Annotat&aller understands and
agrees that Purchaser is exempt from the paymedakes.

The State shall not pay any attorney's fees, pgepgtt interest or the cost of
legal action to or for the Vendor.

Approved Contract

8.1

8.2

8.3

Award of Contract - A contract is considered tcalnarded to a proposer once
the proposer’s offering has been approved as lowaest best proposal
through:

8.1.1 Written notification made to proposers i8S letterhead, or

8.1.2 Notification posted to thEI'S website for the project, or

8.1.3 CP-1 authorization executed for the project, or
8.1.4 The ITS Board’s approval of same during an open sessiahef
Board.

ITS statute specifies whether ITS Director appravalTS Board approval is
applicable for a given project, depending on thealttfecycle cost of the
contract.

A contract is not deemed final until five (5) wanki days after either the
award of contract or post procurement review, gmikstted in the ITS Protest
Procedure and Policy. In the event of a validgsitthe State may, at its sole
discretion, continue the procurement or stay thecymement in accordance
with the ITS Protest Procedure and Policy. If thecprement is stayed, the
contract is not deemed final until the protesesotved.

Contract Validity
All contracts are valid only if signed by the Exg&ea Director ofITS.

Order of Contract Execution

Vendors will be required to sign contracts andniitial all contract changes before the
Executive Director of TS signs.

16
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Avalilability of Funds

All contracts are subject to availability of fund$é the acquiring State entity and are
contingent upon receipt by the winning Vendor giuachase order from the acquiring
State entity.

CP-1 Requirement

All purchase orders issued for goods and servicgsiged from the awarded Vendor
under this RFP must be encoded by the Customercggeith a CP-1 approval number
assigned byTS. This requirement does not apply to acquisititreg by policy have
been delegated to State entities.

Requirement for Electronic Payment and Invoicing

13.1

13.2

13.3

Payments to the awarded Vendor for all goods amdces acquired under
this RFP by state agencies that make payments ghrdbhe Statewide
Automated Accounting System (“SAAS”) will be madkatronically, via
deposit to the bank account of the Vendor’'s choidée awarded Vendor
must enroll and be activated in PayMode™, the Staterrent vehicle for
sending and receiving electronic payments, prioreteiving any payments
from state agencies. There is no charge for a deta enroll or receive
payments via PayMode. For additional information RayMode, including
registration instructions, Vendors should visit tHellowing website:
http://portal.paymode.com/msNVendors may also request assistance from the
Mississippi Management and Reporting System (MMR&Il Center
regarding PayMode registration by contactingsh@dfa.state.ms.us

For state agencies that make payments through S#&f&Sawarded Vendor
may be required to submit electronically all invascfor goods and services
acquired under this RFP, along with appropriatepsujing documentation, as
directed by the State. Should the requirementefectronic invoicing be
implemented during the term of the project confrdw State will work with
the Vendor to determine a reasonable timeframeirfiiating electronic
invoicing.

Items 13.1 and 13.2 only apply to state agenciasrttake payments through
SAAS. Payments and invoices for all other entit/gd conform to their
standard methods of payment to contractors.

Time For Negotiations

14.1

All contractual issues must be successfully netgdiawithin fifteen (15)
working days from the Vendor’s initial receipt dfet project contract from
ITS, unless ITS consents to extend the period. lufeaito complete
negotiations within the stated time period contgugrounds for rejection of
the Vendor’s response to this RFP. ITS may withwditee proposal award and
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begin negotiations with the next ranked Vendor idialy or pursue any
other option.

14.2 Negotiations shall be limited to items to which tkWendor has noted as
exceptions on their Proposal Exception Summary F@snwell as any new
items that the State may require. All contractnges requested by the
Vendor related to such exceptions noted in Vendgrgposal shall be
submitted three (3) working days prior to scheduledotiations, unless ITS
consents to a different period.

Prime Contractor

The selected Vendor will be designated the prinrdgrector in the proposal, and as such,
shall be solely responsible for all products/sersioffered in the proposal and for the
fulfillment of the contract with the State.

Sole Point of Contact
ITS will consider the selected Vendor to be the saetpof contact with regard to
contractual matters, including payment of any dhdrearges resulting from the contract.

16.1 The Vendor must acknowledge and agree that in msaibé proposals,
clarifications, negotiations, contracts and resotubf issues and/or disputes,
the Vendor represents all contractors, third psréied/or subcontractors the
Vendor has assembled for this project. The Vesdoommitments are
binding on all such parties and consequently thaeSis only required to
negotiate with the Vendor.

16.2 Furthermore, the Vendor acknowledges and agregmde all rights and/or
services related to all general consulting, sesvieasing, software licensing,
warranties, hardware maintenance and/or softwgppastito the State from
any contractor, third party or subcontractor withdbe State having to
negotiate separately or individually with any sysdrties for these terms or
conditions.

16.3 Should a proposing Vendor wish to assign paymenarof or all charges
resulting from this contract to a third party, Vendnust disclose that fact in
his/her proposal, along with the third party’'s nanaeldress, nature of
business, and relationship to the proposing Verttierreason for and purpose
of the assignment, and all conditions of the assmgmt, including but not
limited to a copy of an assignment document toxexeted by the State, the
Vendor, and the third party. Such assignmentshelbccepted or rejected at
the sole discretion of the State. Vendor mustriteend definitively state in
his/her proposal whether the proposal is continggmdn the requested
assignment of payments. Whenever any assignmedyohent is requested,
the proposal, contract, and assignment documentt mmgtude language
specifically guaranteeing that the proposing Vendasolely and fully liable
and responsible for the performance of its oblayei under the subject
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contract. No assignment of payment will be congdeat the time of
purchase unless such assignment was fully discliosgae Vendor’s proposal
and subsequently accepted by the State.

ITS Approval of Subcontractor Required

Unless provided in the contract, the Vendor shatl gontract with any other party for
furnishing any of the contracted work or servicatheut the consent, guidance, and
written approval of the StatelTS reserves the right of refusal and the right tauesq
replacement of a subcontractor due to unacceptabt& or conduct. This provision
should not be interpreted as requiring the approf/aidividual contracts of employment
between the Vendor and personnel assigned forcesruinder the contract.

Inclusion of Subcontract Agreements
Copies of any agreements to be executed betweeNeahdor and any subcontractors
must be included in the Vendor’s proposal.

Negotiations with Subcontractor

In order to protect the State’s interddiS reserves the right to attempt to resolve the
contractual disagreements that may arise betweeNéndor and its subcontractor after
award of the contract.

References to Vendor to Include Subcontractor
All references in the RFP to “Vendor” shall be doned to encompass both the Vendor
and its subcontractors.

Outstanding Vendor Obligations

21.1 Any Vendor who presently owes the State of Mispgismoney pursuant to
any contract for which ITS is the contracting agantd who has received
written notification from ITS regarding the moniewed, must submit, with
the proposal, a certified check in the amount due @wving in order for the
proposal in response to this RFP to be considéteda Vendor currently in
bankruptcy as of the RFP submission date, thisimeapent is met, if and only
if, ITS has an active petition before the apprapribankruptcy court for
recovery of the full dollar amount presently owedthe State of Mississippi
by that Vendor. If the Vendor has emerged fromkbapicy by the RFP
submission date, the Vendor must pay in full anypan due and owing to
the State, as directed in the court-approved rexdzgton plan, prior to any
proposal being considered.

21.2 Any Vendor who is presently in default on existowntracts for which ITS is
the contracting agent, or who otherwise is delimgue the performance of
any such contracted obligations, is in the solgoent of the State required
to make arrangement for fulfilling outstanding ghliions to the satisfaction
of the State in order for the proposal to be carsid.
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21.3 The State, at its sole discretion, may reject ttopasal of a Vendor with any
significant outstanding financial or other obligets to the State or who is in
bankruptcy at the time of proposal submission.

Equipment Condition
For all RFPs requiring equipment, the Vendor mushigh only new equipment in
response tdTS specifications, unless an explicit requirement dged equipment is
otherwise specified.

Delivery Intervals

The Vendor’s proposal must specify, in tBest Information Submission and in response
to any specific instructions in th&echnical Specifications, delivery and installation
intervals after receipt of order.

Pricing Guarantee

The Vendor must explicitly state, in ti@ost Information Submission and in response to
any specific instructions in thé&echnical Specifications, how long the proposal will
remain valid. Unless stated to the contrary inTibehnical Specifications, pricing must
be guaranteed for a minimum of ninety (90) days.

Shipping Charges

For all RFPs requiring shipment of any product omponent, all products must be
delivered FOB destination to any location withir theographic boundaries of the State
with all transportation charges prepaid and inctlide the RFP proposal or LOC
guotation. Destination is the point of use.

Amortization Schedule

For all RFPs requiring equipment, contracts invadvithe payment of interest must
include an amortization schedule clearly documentime amount of interest payable
over the term of the contract.

Americans with Disabilities Act Compliance for Web Developmeh and Portal
Related Services

All Web and Portal development work must be desigamed implemented in compliance
with the Electronic and Information Technology Assibility Standards associated with
Section 508 of the Rehabilitation Act and with teb Accessibility Initiative (WAI) of
the W3C.

Ownership of Developed Software

28.1 When specifications require the Vendor to develoipasre for the State, the
Vendor must acknowledge and agree that the Stateeisole owner of such
developed software with exclusive rights to usderalor distribute the
software without restriction. This requirement ggto source code, object
code, and documentation.
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28.2 The State may be willing to grant the Vendor a xahssive license to use the
State’s software subject to devising acceptablmgesind license fees. This
requirement is a matter of State Law, and not nabjlet

Ownership of Custom Tailored Software

In installations where the Vendor's intellectuabperty is modified and custom-tailored
to meet the needs of the State, the Vendor must tiie State an application license
entiting the State to use, and/or alter the saftwavithout restriction. These

requirements apply to source code, object codedandmentation.

Terms of Software License
The Vendor acknowledges and agrees that the terall ebftware licenses provided to
the State shall be perpetual unless stated otherwikhie Vendor’'s proposal.

The State is Licensee of Record

The Vendor must not bypass the software contragiimagse of a project by licensing
project software intended for State use in its camypname. Upon award of a project,
the Vendor must ensure that the State is propécBnsed for all software that is
proposed for use in a project.

Remote Access via Virtual Private Network

Vendor must understand that the State of Mississippnterprise Security Policy
mandates that all remote access to and/or fronstae network must be accomplished
via a Virtual Private Network (VPN). If remote &ss is required at any time during the
life of this Agreement, Vendor and the State agoelenplement/maintain a VPN for this
connectivity. This required VPN must be IPSec-tdépdESP tunnel mode) and will
terminate on a Cisco VPN-capable device (i.e. VBNcentrator, PIX firewall, etc.) on
the State’s premises. Vendor agrees that it naists expense, implement/maintain a
compatible hardware/software solution to terminthe specified VPN on the State’s
premises. The parties further understand and abe¢ethe State protocol standard and
architecture are based on industry-standard sgquatocols and manufacturer engaged
at the time of contract execution. The State ressetlie right to introduce a new protocol
and architecture standard and require the Vendoomaply with same, in the event the
industry introduces a more secure, robust prottwoéplace IPSec/ESP and/or there is a
change in the manufacturer engaged.

Negotiating with Next-Ranked Vendor

Should the State cease doing business with anydresadlected via this RFP process, for
any reason, the State reserves the right to iaitiegotiations with the next ranked
Vendor.

Disclosure of Proposal Information

Vendors should be aware that any information imag@sal may be subject to disclosure
or reproduction under the Mississippi Public Resohdt of 1983, defined in Section 25-
61-1 et seq. of the Mississippi Code Annotatédl. disclosures of proposal information
will be made in compliance with thB'S Public Records Procedures established in
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accordance with the Mississippi Public Records AcfThe ITS Public Records
Procedures are available in Section 019-010 of T®eProcurement Handbook, on the
ITS Internet site at:http://dsitspe01l.its.ms.qgov/its/procman.nsf/TOC4&0few or
from ITS upon request.

As outlined in the Third Party Information sectiofithel TS Public Records Procedures,
ITS will give written notice to any affected Vendor @afequest to view or reproduce the
Vendor’'s proposal or portion thereofiTS will not, however, give such notice with
respect to summary information prepared in conogecivith the State’s review or
evaluation of a Vendor’s proposal, including, bot hmited to, written presentations to
theITS Board or other approving bodies, and/or similaittem documentation prepared
for the project file. In addition,TS will not provide third-party notice for requests f
any contract executed as a result of this RFP, thighexception of information contained
in contract exhibits identified and labeled as aberftial during the contract negotiation
process.ITS will provide third-party notice of requests foryasuch confidential exhibits
to allow Vendor the opportunity to protect the mmf@mtion by court order as outlined in
thelTS Public Records Procedures.

Summary information and contract terms, as defadmuove, become the propertyldfS,
who has the right to reproduce or distribute thfsimation without notification.

Vendors should further be aware that requests i&olabure of proposal and contract
information are sometimes received I significantly after the proposal opening date.
ITS will notify the signatory “Officer in Bind of Congny” provided in Section | of this
RFP for Notification of Public Records Requestghia event information is requested
that your company might wish to consider protectsga trade secret or as confidential
commercial or financial information. If the “Offec in Bind of Company” should not be
used for notification of public records requestgn®lor should provide the alternative
contact information in response to this RFP item.

Risk Factors to be Assessed

The State will assess risk factors that may irytiekist within a given procurement and
that may develop over the course of a procuremetegs as facts become known. The
State, at its sole discretion, may employ the il mechanisms in mitigating these
risks: proposal bonding, performance bonding, msg payment plan with retainage,
inclusion of liquidated damages, and withholdingyrpant for all portions of the
products/services acquired until final acceptantke Vendor must agree to incorporate
any or all of the above terms and conditions iheodustomer agreement.

Proposal Bond
The Vendor is not required to include a proposaldowith its RFP proposal.

If a proposal bond is required, the security muestrbthe form of a bond, irrevocable
letter of credit, certified check, or cashier’'s cké€hereinafter, “security”) payable to the
Mississippi Department of Information Technologynéees, to be held by their
contracting agent, the Mississippi Department dbrimation Technology Services, and
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must be placed in the front of the Vendor’s prohosEhe submission of an acceptable
security is a condition precedent to a valid prgbosnd the amount of the security is not
negotiable or contestable. Any proposal receivétiout the security will be rejected
and returned to the Vendor without further consaten.

The security binds the Vendor to the commitmentglenan writing in the Vendor’'s
proposal. The security will be forfeited in theeav the awarded Vendor, at any time
during the contract negotiation process, refusedidoor commitments made in its
proposal, reneges on pricing, takes exception totarm or condition that was not
addressed in the Vendor’s written proposal, osfelexecute a contract as anticipated in
the RFP and the Vendor’s proposal, including doaustexceptions, within fifteen (15)
working days after the Vendor’s initial receipttb& project contract frofTS, unless an
extension is agreed to bY/S.

As stated in the RFP, the Vendor may take excepticany point without incurring any
liability to provide items to which an exceptionshiaeen taken. Likewise, the State has
no obligation to accept any proposed exceptionoughthe State decide, at its sole
discretion and at any point in the process, thadameption is NOT acceptabld,S will
reject the Vendor’'s proposal and return the Verglsecurity.

The Vendor's security will be returned promptlyeaftTS and the successful Vendor
have executed a contract or within ninety (90) dafger opening the proposals if no
letter of intent to award a contract has been sbénthe event that the successful Vendor
fails to accept and sign the mutually negotiatettreat, that Vendor shall be disqualified
and ITS shall initiate negotiations with the next rankeeéndor until a contract is
successfully negotiated, ¢FS elects to cancel the procurement. The securities|
remaining Vendors will be returned when a conthet been successfully negotiated and
executed, or when the procurement is canceled.

Performance Bond/Irrevocable Bank Letter of Credit

The Vendor is not required to include the priceagberformance bond or irrevocable
bank letter of credit with his RFP proposal. If ueqd, the cost of the bond or letter of
credit must be shown as a separate line item irCtse Information Submission. The
performance bond or letter of credit must be preduat the Vendor's expense prior to
the execution of the contract and may be invoicedMississippi Department of
Information Technology Services after contractiation only if itemized in theCost
Information Submission and in the executed contraciThe final decision as to the
requirement for a Performance Bond or Irrevocable Bank Letter of Credit will be
made upon contract award and is at the State’s sol#iscretion.

If a Performance Bond /Irrevocable Bank Letter oédit is required, the Vendor must
procure and submit tdTS, on behalf of Mississippi Department of Informatio

Technology Services, with the executed contragta (j@aerformance bond from a reliable
surety company authorized to do business in thie $tavlississippi or (b) an irrevocable
bank letter of credit that is acceptable to thetéStaThe Performance Bond or the
Irrevocable Letter of Credit shall be for the totamhount of the contract or an amount
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mutually agreed upon by the State and the sucdegsfudor and shall be payable to
Mississippi Department of Information Technologynéees, to be held by their
contracting agent, the Mississippi Department édrimation Technology Services. No
contract resulting from this RFP will be valid urntie required Performance Bond or
Irrevocable Bank Letter of Credit has been recemed found to be in proper form and
amount. The Vendor agrees that the State hasdghito request payment for a partial
amount or the full amount of the Irrevocable LetéiCredit/Performance bond should
the products/services being procured hereundebagirovided in a manner consistent
with this RFP and the Vendor's proposal by the vl dates agreed upon by the
parties. The State may demand payment by congathi@ bank issuing the letter of
credit or the bonding company issuing the perforreabond and making a written
request for full or partial payment. The issuirenk/bonding company is required to
honor any demand for payment from the State witifieen (15) days of notification.
The letter of credit/performance bond shall cover entire contract period, with the
exception of post-warranty maintenance and suppod,shall not be released until final
acceptance of all products and deliverables redunegein or until the warranty period, if
any, has expired, whichever occurs last. If apblie, and at the State’s sole discretion,
the State may, at any time during the warrantyqaenieview Vendor’'s performance and
performance of the products/services delivered aetermine that the letter of
credit/performance bond may be reduced or relegsent to expiration of the full
warranty period.

Responsibility for Behavior of Vendor Employees/Sutontractors

The Vendor will be responsible for the behaviomabfits employees and subcontractors
while on the premises of any State agency or uigiit. Any Vendor employee or
subcontractor acting in a manner determined bytiministration of any State agency or
institution to be detrimental, abusive, or offemsto any of the staff or student body of
any State agency or institution will be asked svéethe premises and can be suspended
from further work on the premises.

Protests

The Executive Director difS and/or the Board Members @S or their designees shall
have the authority to resolve \Mor protests in connection with the selection for
award of a contract. Copies of the protest promesiare available on tH&S Internet
site -ITS Protest Procedure and Policy, Section 019-0B8, Procurement Handbook
at: http://dsitspe01l.its.ms.gov/its/procman.nsf/TOC4&few or from ITS upon
request.

Protest Bond

Potential Vendors may protest any of the speciboat of this RFP on the belief that the
specification is unlawful, unduly restrictive, onjustifiably restraining to competition.
Any such protest must be in writing and submittedhieITS Executive Director along
with the appropriate protest bond within five (59nking days of the Official Release of
the RFP, as defined in thdS Protest Procedure and Policy. The outside of the
envelope must be marked “Protest” and must sp&fly number 3595.
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As a condition precedent to filing any protest tedato this procurement, the Vendor
must procure, submit to th€S Executive Director with its written protest, ancimtain

in effect at all times during the course of thetpsb or appeal thereof, a protest bond in
the full amount of the total estimated projectdifele cost or $250,000.00, whichever is
less. The total estimated project lifecycle cogt be the amount used biy'S in the
computation of cost points, as the low cost in demominator of the cost evaluation
formula. The bond shall be accompanied by a dulhenticated or certified document
evidencing that the person executing the bond lisemsed Mississippi agent for the
bonding company. This certified document shalhtdg the name and address of the
person or entity holding the protest bond and stalitify a contact person to be notified
in the event that the State is required to takmaagainst the bond. The protest bond
shall not be released to the protesting Vendot thrgi protest is finally resolved and the
time for appealing said protest has expired. Timtegt bond shall be procured at the
protesting Vendor's expense and be payable to thesi8sippi Department of
Information Technology Services. Prior to approsfahe protest bondTS reserves the
right to review the protest bond and require thetgsting Vendor to substitute an
acceptable bond in such form as the State maymabbBorequire. The premiums on such
bond shall be paid by the protesting Vendor. ThegeSmay claim against the protest
bond as specified in Section 25-53-5 (n) of thedidsippi Code of 1972, as amended
during the 1998 Mississippi legislative session, aiddition to all other rights and
remedies the State may have at law or in equity.

Should the written protest submitted by the Ventik to comply with the content
requirements ofi TS’ protest procedure and policy, fail to be submittethin the
prescribed time limits, or fail to have the appraf@ protest bond accompany it, the
protest will be summarily dismissed by & Executive Director.

Mississippi Employment Protection Act

Effective July 1, 2008, Vendor acknowledges thataifarded, it will ensure its
compliance with the Mississippi Employment ProtactAct, Section 71-11-1, et seq. of
the Mississippi Code Annotated (Supp2008), andnedister and participate in the status
verification system for all newly hired employe@$ie term “employee” as used herein
means any person that is hired to perform work iwithe State of Mississippi. As used
herein, “status verification system” means the ghle Immigration Reform and
Immigration Responsibility Act of 1996 that is optd by the United States Department
of Homeland Security, also known as the E-Verifypd?Pam, or any other successor
electronic verification system replacing the E-¥erProgram. Vendor will agree to
maintain records of such compliance and, upon qpfethe State, to provide a copy of
each such verification to the State.

Vendor acknowledges and certifies that any persssigaed to perform services
hereunder meets the employment eligibility requeata of all immigration laws of the
State of Mississippi.

Vendor acknowledges that violating the E-Verify ghaam (or successor thereto)
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requirements subjects Vendor to the following: ¢apcellation of any state or public
contract and ineligibility for any state or pubbontract for up to three (3) years, with
notice of such cancellation being made public, rthe loss of any license, permit,
certification or other document granted to Vendgr &#n agency, department or
governmental entity for the right to do businesdississippi for up to one (1) year, or
(c) both. Vendor would also be liable for any diddaial costs incurred by the State due
to contract cancellation or loss of license or germ
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SECTION V
PROPOSAL EXCEPTIONS

Please return théroposal Exception Summary Form at the end of this section with all
exceptions to items in any Section of this RFPetisand clearly explained or state “No
Exceptions Taken.” If ndProposal Exception Summary Form is included, the Vendor is
indicating that he takes no exceptions to any frethis RFP document.

1. Unless specifically disallowed on any specificatiberein, the Vendor may take
exception to any point within this RFP, including@ecification denoted with "shall” or
“must,” as long as the following are true:

1.1 The specification is not a matter of State law;

1.2 The proposal still meets the intent of the RFP;

1.3 A Proposal Exception Summary Form is included with Vendor’'s proposal;
and

1.4 The exception is clearly explained, along with afttgrnative or substitution

the Vendor proposes to address the intent of theifsgation, on the Proposal
Exception Summary Form.

2. The Vendor has no liability to provide items to alnian exception has been takdimS
has no obligation to accept any exception. Dutimggproposal evaluation and/or contract
negotiation process, the Vendor dié& will discuss each exception and take one of the
following actions:

2.1 The Vendor will withdraw the exception and meet #pecification in the
manner prescribed,;

2.2 ITS will determine that the exception neither poseamificant risk to the
project nor undermines the intent of the RFP arldaectept the exception;

2.3 ITS and the Vendor will agree on compromise langudgaling with the
exception and will insert same into the contract; o

2.4 None of the above actions is possible, and ITSetisqualifies the Vendor’'s
proposal or withdraws the award and proceeds toéléranked Vendor.

3. ShouldITS and the Vendor reach a successful agreeriEatwill sign adjacent to each
exception which is being accepted or submit a fonméten response to theroposal
Exception Summary responding to each of the Vendor's exceptions.e Phoposal
Exception Summary, with those exceptions approved IBy5, will become a part of any
contract on acquisitions made under this RFP.

4, An exception will be accepted or rejected at tHe descretion of the State.
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The State desires to award this RFP to a Venddfeodors with whom there is a high
probability of establishing a mutually agreeablentcact, substantially within the
standard terms and conditions of the State's Ri¢huding theStandard Contract in
Exhibit A, if included herein. As such, Vendorbage proposals, in the sole opinion of
the State, reflect a substantial number of matenaeptions to this RFP, may place
themselves at a comparative disadvantage in thduai@ process or risk
disqualification of their proposals.

For Vendors who have successfully negotiated araontwith ITS in the pastITS
requests that, prior to taking any exceptions te RFP, the individual(s) preparing this
proposal first confer with other individuals whovieapreviously submitted proposals to
ITS or participated in contract negotiations wiiiS on behalf of their company, to
ensure the Vendor is consistent in the items telwhitakes exception.

28



RFP No.: 3595

Section V: Proposal Exceptions
Project No.: 37498

Revised: 4/2/2009

PROPOSAL EXCEPTION SUMMARY FORM

List and clearly explain any exceptions, for all RP Sections and Exhibits, in the table
below.

ITS RFP Vendor Proposal Brief Explanation of | ITS Acceptance (sign
Reference Reference Exception here only if accepted)
(Reference (Page, section, items in | (Short description of

specific outline | Vendor’s proposal where| exception being

point to which exception is explained) | made)

exception is

taken)

1.

2.

3.

4.

5.

6.

7.
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SECTION VI
RFP QUESTIONNAIRE

Please answer each question or provide the infeomas requested in this section.

1.

Statewide Automated Accounting System (SAAS) Informtion for State of
Mississippi Vendor File

11

SAAS Vendor Code: Any Vendor who has not previoukiyne business with
the State and has not been assigned a SAAS Vewder should furnish a
signed copy of an IRS W-9 form with the proposalcdpy of the W-9 Form
can be obtained by going to the ITS webditityp://www.its.ms.goy clicking
on the “Procurement” button to the left of the sereselecting “Vendor
Information”, scrolling to the bottom of the pagend clicking on the link
“Forms Required in RFP Responses.” Vendors whee laeviously done
business with the State should furnish ITS withrtBAAS Vendor code.

SAAS Vendor Code: OR SignedMirm Attached:

1.2

Vendor Self-Certification Form: The State of Misspi, in an effort to
capture participation by minority Vendors, askst thach Vendor review the
State of Mississippi Minority Vendor Self Certiftoen Form. This
information is for tracking/reporting purposes gnind will not be used in
determining which Vendor will be chosen for thejpod. Any Vendor who
can claim status as a Minority Business Enterpose& Woman Business
Enterprise in accordance with the definitions ois form and who has not
previously submitted a form to the State of Migpigs should submit the
completed form with the proposal. A copy of the btity Vendor Self-
Certification Form can be obtained at:
http://www.mississippi.org/assets/docs/minority/miority vendor_selfcert
form.pdf. Please direct any questions about minority ifegation in
Mississippi to the Minority Business Enterprise Bign of the Mississippi
Development Authority by telephone at (601) 35984gr via email at
minority @ mississippi.org.

Minority Vendor Self-Certification Form Included:
Minority Vendor Self-Certification Form Previousigubmitted:
Not claiming Minority or Women Business Enterpri&&atus:

Certification of Authority to Sell

The Vendor must certify Vendor is a seller in gatanding, authorized to sell and able
to deliver all items and related services propadseithe State of Mississippi in the time
frame specified. Does the Vendor make these watibns? (A yes or no answer is

required.)
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Certification of No Conflict of Interest
Mississippi law clearly forbids a direct or inditemonflict of interest of a company or its
employees in selling to the State. The Vendor ranstver and/or provide the following:

3.1

3.2

Does there exist any possible conflict of inteliesthe sale of items to any
institution within ITS jurisdiction or to any govang authority? (A yes or no
answer is required.)

If the possibility of a conflict does exist, proeia list of those institutions and
the nature of the conflict on a separate page addde it in your proposal.
The Vendor may be precluded from selling to thasstitutions where a
conflict of interest may exist.

Pending Legal Actions

4.1

4.2

Are there any lawsuits or other legal proceedingairest the Vendor that
pertain to any of the software, hardware, or otineterials and/or services
which are a part of the Vendor’s proposal? (Ageso answer is required.)

If so, provide a copy of same and state with spmtyifthe current status of the
proceedings.

Non-Disclosure of Social Security Numbers

Does the Vendor acknowledge that any informatiostesy proposed, developed, or
modified under this RFP that disseminates, in amynfor manner, information or

material that contains the Social Security Numkearoindividual, has mechanisms in
place to prevent the inadvertent disclosure ofinldévidual’s Social Security Number to

members of the general public or to persons othan tthose persons who, in the
performance of their duties and responsibilitiesyeha lawful and legitimate need to
know the individual’'s Social Security Number? Thisknowledgement is required by
Section 25-1-111 of the Mississippi Code Annotated.

Order and Remit Address
The Vendor must specify both an order and a redutess:

Order Address:
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Remit Address (if different):

Web Amendments

As stated in Section HIITS will use thelTS website to post amendments regarding
RFPs before the proposal openindpép://www.its.ms.gov/rfps/rfps_awaiting.shtmiVe
will post clarifications until noon seven days prio the proposal opening date listed on
the cover page of this RFP or the posted exterdats if applicable.

Vendors may list any questions or items needirgifidation discovered in the week
prior to the proposal opening in a written formatre beginning of the proposal binder
or in the comment section for the individual offeyi

Does the Vendor certify that they have revieweopy of thelTS amendments for RFPs
as above stated? (A yes or no answer is required.)
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SECTION VII
TECHNICAL SPECIFICATIONS

How to Respond to this Section

1.1 Beginning with Item 2 of this section, label andpend to each outline point
in this section as it is labeled in the RFP.

1.2 The Vendor must respond with “ACKNOWLEDGED,” “WILCOMPLY” or
“AGREED” to each point in this section. In additianany items in this RFP
require detailed and specific responses to prothéerequested information.
Failure to provide the information requested widlsult in the Vendor
receiving a lower score for that item, or, at that&s sole discretion, being
subject to disqualification.

1.3 “ACKNOWLEDGED” should be used when no vendor resgwmor vendor
compliance is required. “ACKNOWLEDGED” simply mesathe vendor is
confirming to the State that he read the statem@&his is commonly used in
the RFP sections where the agency’s current opgragnvironment is
described or where general information is beinggiabout the project.

1.4 “WILL COMPLY” or “AGREED” are used interchangeabty indicate that
the vendor will adhere to the requirement. Thesms$ are used to respond to
statements that specify that a vendor or vendortpgsed solution must
comply with a specific item or must perform a certask.

1.5 If the Vendor cannot respond with “ACKNOWLEDGED,” WiLL
COMPLY,” or “AGREED,” then the Vendor must respondith
“EXCEPTION.” (See Section V, for additional insttions regarding Vendor
exceptions.)

1.6 Where an outline point asks a question or requestsmation, the Vendor
must respond with the speciimswer or information requested.

1.7 In addition to the above, Vendor must provide eiptietails as to the manner
and degree to which the proposal meets or excealfsspecification.

1.8 Section I, item 9, of this RFP requires the Ventioclearly identify all costs
for this RFP in the Cost Information SubmissiorhiSTRFP does not contain a
Cost Information Submission section and does not require the submission of
any costs at the time of initial submission. Cesgtkbe solicited on a project-
by-project basis through the Letter of Configurat{@OC) process.

General Overview and Background

2.1 Since 2004)TS has partnered with multiple state agencies to emeint an
enterprise-wide Content Management solution hostélde State Data Center.
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This initiative has resulted in the implementatioh Interwoven products
including WorkSite (Content Management Productiam8ite (Web Content
Management Product), Records Manager, and WorkRoliteese products
act as the enabling platform to support the welvises and content
management initiatives of Mississippi governmerdrages and institutions.

ITS is seeking proposals to build a pool of Vendorthwmterwoven products
expertise from which to select to provide serviaesieeded bM'S and other
public agencies of the State for assistance wibfepts to implement, support,
and enhance the State’s Interwoven-based Enter@isgent Management
Solution. Examples of these projects may include:

221 Business process analysis, design, modificatioevigineering,
development, and implementation;

2.2.2 Document Management and Collaboration application
implementations;

2.2.3 Web Content management application implementations;

224 Interwoven infrastructure upgrade, maintenance, and
enhancements;

2.2.5 Onsite and/or remote troubleshooting projects; and

2.2.6 Interwoven education, training, and mentoring prtge

How This RFP Will Be Used

2.3.1 There will be no sole winning vendor in respons¢hie RFP. All
responses will be evaluated and rated based onletanpss of
response, the degree and type of Interwoven experjeand
Vendor's concurrence with the requirements of tH$P.
Successful vendors will be maintained on a list ailbbe eligible
to participate in a competitive process on a ptepgeproject
basis. Awards may be made to valid Vendors meltijphes using
these procedures.

2.3.2 When a need arises for the services describedisnRRP,ITS
staff may contact Vendors to obtain price quotaionmay issue a
Letter of Configuration (LOC) request to all valdendors,
describing the project requirements, functionalcgmations, and
scheduling requirements. For deliverable-basedagements,
Vendors will be expected to provide a firm, fixedcp for the
engagement in response to the LOC or request fatajan. See
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Section VIl of this RFP for additional informatioon the LOC
process.

Optionally, an LOC may request that the Vendor ps&p
supplemental staff to provide assistance to a St@@nization on
an hourly basis under the direction of State ptojeanagement
staff. In this case, the State will provide a pobjdescription, the
minimum qualifications for the proposed role, antbpwsed

project time-line in the request for quotation @C. Vendors will

be required to provide resumes and experience suesnéor

proposed staff. For supplemental staffing engagéméendors

will be expected to provide a full loaded hourlyeran response to
the LOC or request for quotation.

Vendors will be expected to respond to an LOC basedheir

resources available to provide the requested sat that time.
Vendor must respond to an LOC by the time specifigd a fully

detailed proposal, including cost, as outlinechie ILOC.

Since this RFP uses the LOC process, requirememéesponses to
this RFP document will also be construed to apmy any

responses to an LOC. Basic terms and conditiansetrout in this
RFP. Additional terms and conditions may be inetlith the LOC

document as required.

Workplans, Individual contracts, Contract Suppletagrand/or
Statements of Work (SOWSs) will be executed (depampdin the
complexity of the project) with Vendor for any awed project,
specifying the cost; period of performance; numbérhours;
service description; assigned vendor staff; appatprrules and
boundaries; and/or deliverables to be furnishedth®y specific
vendor.

Right to Use LOC Responses in Future Projectsin Section lll,
Item 10, of this RFP, the State reserves the tmhse proposals in
future projects. For this RFP, this item should doastrued to
reservel TS’ right to use any Vendor’'s LOC response in the sam
way and under the same terms and conditions asmeditin this
item.

Proposal Validation, Use, and Updates

241

It is the intent of thidTS RFP to select one or more Vendors to
provide the services within the scope of this RBP delected
projects for state entities.
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ITS will validate the information in all Vendors' progals
submitted in response to this RFP. The proposhlbeireviewed
to assure that all requested information has bapplied, that the
Vendor has documented Interwoven experience agedtin the
RFP, and that the Vendor has accepted the requwattactual
terms and conditions. If information is missing I3iIS needs
clarifications, the Vendor will be contacted.

After the proposal is determined to be vali@S will send the
Vendor an approval memo. If Vendor’'s submissiomv&lid, ITS
will notify the Vendor in writing of the deficienes.

Proposals received after the original opening aatiebe opened
and processed in the order in which they are redeand will be
added to the list of approved Vendors as they becwvalid. If

additional Vendors are required for a particulajgct, proposals
may be solicited byTS after the original opening date.

Throughout the lifecycle of this RFATS consultants will
reference this Vendor list on a project-by-projduasis to
determine the Vendors who can supply the requattats. The
ITS consultant will send out a request for quotationan LOC
requesting more detailed information on the remdeservices.
(The LOC process is discussed in more detail irti@ed/I11l.) In
response to such a request, the Vendor submitsfisppacing
information, staff resumes, and other project-dperiformation.

Updates/additions to existing approved proposalsl arew
proposals from additional Vendors will be acceptdter the
proposal opening date at the discretiohT.

At times to be set at the discretion IGfS, an update may be
requested from all participating Vendors. At swhscheduled
update, Vendors will be requested to update thaintact

information, if needed, and will be allowed to makey needed
changes or additions to their proposed information.
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Procurement Project Schedule

Task Date

First Advertisement Date for RFP 07/07/09
Second Advertisement Date for RFP 07/14/09
Deadline for Vendor’s Written Questions 3:00 p.nen@al

Time on 07/17/09

Deadline for Questions Answered and Posted

to ITS Web Site 07/21/09

Open Proposals 07/31/09
Evaluation of Proposals 08/1/09 — 08/19/09
Contract Negotiation 8/20/09 — 08/28/09

Statements of Understanding

4.1

4.2

4.3

4.4

Proposals submitted in response to this RFP aeaded for the sole internal
use of thelTS staff in fulfilling requests submitted BY'S clients for the
specified services and technology. Selection\ééador for a specific project
will be based on the State’s evaluation of all diglroposals received in
response to a request for quotation or an LOC macurad the selection of the
lowest and begproposal for the given project. Vendors may ndivert the
intended use or purpose of this RFP by furnishingtes tolTS clients from
this RFP. Such quotes are not legal and may sutjstomer and/or Vendor
to legal and other sanctions.

ITS acknowledges the volatility of the professionalfieical services market
targeted by this RFP. Therefore, vendors will bevedd to propose staff on a
project-by-project basis as outlined in a request duotation or an LOC
request. A resume must be provided for each prabetdf member, along
with other information necessary to substantiatee tindividual’s
gualifications, as detailed in the request for gtionh or the LOC, at the time
of the quotation or LOC response.

Proposals submitted in response to this RFP wilvéled through June 30,
2010 to enable vendors to work with agencies thmowgrying project

initiations and deadlinedTS reserves the right to request an extension of this

date with the written concurrence of the vendor.

Depending on the complexity of the project, Vendaay be required to
provide project management personnel to facilipatesision of services in a
timely and effective manner. The vendor projechager will be required to
coordinate activities with a customer project mamnggrovided by the State
organization oiTS.
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4.5 Though Vendor may accomplish the requirements megainder this RFP
through the use of sub-contracted consultants, ¥endist understand that,
should he/she choose this method, Vendor must dgrbe fully responsible
for the provision and management of these servaras,must fully guarantee
the performance of all proposed staff.

5. Existing Processing Environment - General Descrijpdn

5.1 The Interwoven platform is housed and managedTi$y at the State Data
Center, located at 239 North Lamar Street, JacKd@sissippi 39201.

5.2 Infrastructure (Hardware, Operations Systems, @b environment
currently in use is described below.

5.2.1 Production Worksite — 4 Virtual Machines runningridows 2003
Server (2 CMS, 1 App Server and 1 Indexer), SQiv&e2000

5.2.2 Development Worksite — 1 Virtual Machine, SQL Ser2e00
5.2.3 Production Teamsite — 1 Virtual Machine, SQL Se2@05
5.24 Development Teamsite — 1 Virtual Machine, SQL Se@05

5.3 Specific details concerning the processing enviremnwill be provided as
projects are identified.

6. Vendor Qualifications/Reference Requirements
6.1 Vendor Qualifications
6.1.1 Vendor must provide information detailing the comypga

gualifications to provide the requested servic&bis information
must include the following company background infation.

6.1.1.1Date established,

6.1.1.2State of incorporation,

6.1.1.30wnership,

6.1.1.4Corporate office location,

6.1.1.50ffice location that serves the Jackson, Mississapga,
6.1.1.6Area(s) of expertise,

6.1.1.7Total number of employees,
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6.1.1.8Number of Interwoven proficient employees

The Vendor must provide details of Interwoven-redaéxperience
over the past five years as it relates to the ¥ahg project types.
At minimum, these details must include customer gany name,
location, project description, project timeframeydanumber of
months/years of experience in each project areshe Ftate
acknowledges that the Vendor may not have expeziencall
designated areas.

6.1.2.1Business process analysis, design, modification/re-
engineering, development, and implementation

6.1.2.2Document  Management Collaboration  application
implementations

6.1.2.3Web Content management application implementations

6.1.2.4Interwoven infrastructure upgrade, maintenance and
enhancements

6.1.2.50nsite and/or remote troubleshooting projects; and
6.1.2.6Interwoven training and mentoring projects

It is desirable that the Vendor have state anditeragovernmental
experience. Identify any of the projects listeabab where the
client was a state or other governmental orgaminati

For additional consideration, Vendor may identifpyanon-
Interwoven projects Vendor's organization has penkd for
governmental entities over the past five (5) yeaniqa. Vendor
must be aware that preference will be given to éha®jects that
specifically identify Vendor experience in the m@mcj areas
identified in 6.1.2 above.

Vendor must specify the number of staff availabitygroficiency
and expertise with each of the following Interwovproducts.
Please include the average number of years exgerieith each
product across the number of staff specified.

6.1.5.1WorkSite MP
6.1.5.2TeamSite and OpenDeploy

6.1.5.3Records Manager
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6.1.5.4WorkRoute

It is desirable that proposed staff have experiemcth the
following additional products. Vendor may also d@pe the
number of staff available with proficiency and entjge in these
products and the average number of years experieiibeeach
product.

6.1.6.1MediaBin
6.1.6.2Targeting

6.1.6.3SitePublisher

Generic Sample Project Descriptions

The following project descriptions are presentedjit@ Vendors additional information
on the types of projects that will be awarded witthe scope of this RFP through the
Letter of Configuration (LOC) or written quotatigamocess. Vendor may acknowledge
this section in its entirety.

7.1 Business Process Analysis and/or Reengineering \BipBcifications

7.1.1

7.1.2

Business Process Analysis and/or Reengineeringcesrare those
required to review the organization’s existing m®®es and
functions and update them as needed to enablergjamimation to
implement content management solutions according‘btest
practices.’

As needed, Vendors may be required to assist stgmnizations
by examining existing business processessystems to determine
if improvements can be made that will increase cefficy,
streamline processes and improve the chances afessicfor
implementing electronic system enhancements or icgtins.
Services required for BPR projects may include fliog
appropriate staff to contribute subject-matter etigpe to provide:

7.1.2.1Global review of existing agency processes

7.1.2.2Analysis of agency divisions, processes, systemd an
service offerings

7.1.2.3ldentification of process duplication
7.1.2.4ldentification of opportunities for data sharing

7.1.2.5ldentification of areas that can be streamlined
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7.1.2.6ldentification of areas for which no current autdiom
application exists, but that would benefit greattpm
automation

7.1.2.7Identification of any automated areas that wouldéebié
from a technology update or refresh

7.1.2.8Provide a complete solution to include recommedatiof
process and system changes

7.1.2.9Provide documentation of existing and reengineered
processes

7.1.2.10 Provide cost benefit analysis for recommended chsing

7.1.2.11 Provide scheduling and/or workplan of activities to
accomplish the goals of the organization

7.1.2.12 Provide training and knowledge transfer to the agen
staff

7.2 Document Management and Collaboration Project Remqénts

7.2.1

71.2.2

Document Management and Collaboration projectstiaose in
which the electronic data files will be made aualgato and
require input, update and/or approval capabilifresn multiple
staff, applications, departments, branches, orgéioizs, etc.

The State envisions the need to acquire Vendorcaso provide
the initial requirement studies, and the designyetigpment,
implementation, and training services for deployteerto enable
various organizational staff to collaborate on ect§, studies,
reports, approvals, etc. General features requiresdich systems
include the items listed below:

7.2.2.1Version control capabilities to track and display
modifications with the ability to incorporate madédtions
into final version of document,

7.2.2.2Automatic document routing,
7.2.2.3Document update capabilities at appropriate roytimgts,
7.2.2.4T0 build flexible routing and approval chains,

7.2.2.5To attach other documents, such as Word, Excels, pdf
charts, maps, etc.,
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7.2.2.6Check-in/check-out document feature with lockout
capabilities,

7.2.2.70nline notification during approval process,

7.2.2.8Protection of content from alteration, after apmisvhave
been made,

7.2.2.9Mechanism or interface to enable final approved
documents to be stored in current Interwoven oreroth
system as relates to specific organizational reguents,

7.2.2.10 Digital signature capabilities within the document.

Web Content Management Requirements

7.3.1

7.3.2

Web Content Management projects are those projastag
TeamSite to create, manage, and maintain organmedtivebsites
to enable website data to remain current and reteva

Vendor may be required to provide staff with thpertise to assist
the State in all functions necessary to createaigydmanage
and/or maintain effective websites to support theateS
organization’s mission of service to customers anthle public.

Interwoven Infrastructure Assistance

7.4.1

71.4.2

Infrastructure assistance projects will include insupgrade
services such as periodic platform health checksgrade
assistance due to changes in software versions acdware
platform, and product tuning. These services Ww#él used to
augmentITS staff, on an as-needed basis, with infrastructure
maintenance for the Interwoven platform. Vendoreisiinded that
the Interwoven infrastructure is maintained cehtrak the State
Data Center located in Jackson, Mississippi.

The State of Mississippi may also require Vendovises to assist
with maintenance and support of the State’s Intgemebased
infrastructure.  This function is currently beingamaged by
existing State staff. However, there may be tinveen additional
resources are needed to assist with implementingrwioven
upgrades, performing periodic maintenance checkimps tuning
and tweaking the Interwoven products, or the like.
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Infrastructure Troubleshooting

7.5.1 Troubleshooting are those services requiring stéfi expertise to
assist the State in the identification and resotutf problems with
the Interwoven infrastructure.

7.5.2 Vendor must provide assistance with troubleshoosiaryices to
identify and resolve conflicts in implementationy &t the
infrastructure level; 2) at the state organizatiemel, and 3)
between the State infrastructure and any state n@@on
participating in the Enterprise Content Managensehition.

Interwoven Mentoring and Knowledge Transfer (Trnag)iRequirements

7.6.1 Training services include provision of onsite ediorg training
and/or mentoring assistance to endbl® staff to stay current with
product releases and best practices for the Statgslementation
of the Interwoven products.

7.6.2 In response to this section, the State is seekieigdyr assistance
to provide:

7.6.2.1Periodic onsite Interwoven training and/or mentgrin
assistance services to keep the State staff cumwant
capabilities and uses of Interwoven products.

7.6.2.20nsite mentoring services to facilitate knowledgensfer
of the process, development, and management of the
Interwoven infrastructure.  This training shouittlude,
but is not limited to the following:

7.6.2.2.1 How the system uses any products in the
creation, deployment and support of a
proposed project,

7.6.2.2.2 General system maintenance,

7.6.2.2.3 General ad hoc support services as the need
arises.

7.6.2.3Familiarizing the State staff with best practiceses, and
operations in utilizing the Interwoven system.

7.6.2.4Provision of daily input and feedback to existingt8 staff
and State management personnel. This feedback must
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include lessons learned to facilitate day-to-dagtey
operations and support.

7.6.2.5To assist in training via mentoring and knowledgmsfer
in development, deployment, administration, maiate®
and other specific issues.

7.6.2.6To recommend and provide written guidelines for
consistent continued use of the system by the ggstadf
after completion of any identified project.

7.7 Communications Requirement

7.7.1

Other Requirement

Regardless of project type, Vendor may be respnsibr
providing the following, as needed. Therefore pgosed staff must
be proficient in providing the following.

7.7.1.1Project workplans and project tracking,

7.7.1.20ral and/or written status updates and reports,

7.7.1.3Written  project documentation of findings and
recommendations,

7.7.1.4Making presentations of findings and recommendation

7.7.1.5Presenting issues requiring decisions to apprapagency
management,

7.7.1.6Contributing subject-matter expertise in the orgation’s
work processes,

7.7.1.7Facilitating meetings to gather or disseminaterimfation

8.1 Location of work - For most projects, Vendor staffil be expected to
complete all or, at minimum, a majority of the wddsks at the customer’s
site.

8.2 Hours of work - Unless otherwise negotiated, Vergtaff will be required to

work full time (40 hour week, 8:00 a.m. to 5:00 p.Monday through Friday,
Central Time) until project completion.
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Vendor Contact Information

9.1

9.2

9.3

9.4

Provide contact information about the person whmmeted and submitted
the RFP response in case we must contact someomégdionation during the

RFP proposal validation process. This person aldb receive the approval
memo and any update memos during the life cyctbeRFP.

Provide mailing addresses to which customers shsefdl purchase orders
and remittances. There are two address lines. eSéendors need two lines
for their addresses or they are doing businessruadéifferent name from
their corporate name. Do not repeat your compamenon the first address
line. ITS pulls that information from the “Company Name’row #1.

Provide contact information for the persons whoudthaeceive LOCs on
projects. ITS allows each Vendor to list two individuals to reeethe LOC
e-mails, so that there will be a backup in caseesora is out of the office.

Use the format on the following page for submittyogir Vendor Information.
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COMPANY NAME (50)

VENDOR COMPANY NAME

PERSON WHO PREPARED RESPONSE (50

BOB JONES

TELEPHONE NUMBER — RFP CONTACT (40)

601-532-6738 EXT 234

FAX NUMBER — RFP CONTACT (30)

601-478-8293

INTERNET E-MAIL ADDRESS — RFP CONTACT
(50)

jones@itservice.com

MAILING ADDRESS 1 — RFP CONTACT (50)

FIRST ADDRESS LINE or DBA NAME (Do
not repeat company name from line 1 above

MAILING ADDRESS 2 — RFP CONTACT (50)

SECOND ADDRESS LINE

CITY — RFP CONTACT (25)

JACKSON

STATE — RFP CONTACT (2)

MS

ZIP — RFP CONTACT (10)

39204-3836

MAILING ADDRESS 1 — PLACE ORDER TO (50)

FIRST ADDRESS LINE or DBA NAME
(Do not repeat company name from line [L
above)

MAILING ADDRESS 2 — PLACE ORDER TO (50)

SECOND ADDRESS LINE

CITY — PLACE ORDER TO (25)

JACKSON

STATE — PLACE ORDER TO (2)

MS

ZIP — PLACE ORDER TO (10)

39204-3836

MAILING ADDRESS 1 — REMIT TO (50)

FIRST ADDRESS LINE or DBA NAME (Do
not repeat company name from line 1 above

MAILING ADDRESS 2 — REMIT TO (50)

SECOND ADDRESS LINE

CITY — REMIT TO (25)

JACKSON

STATE — REMIT TO (2)

MS

ZIP — REMIT TO (10)

39207-4876

PERSON TO RECEIVE LETTERS OF
CONFIGURATION (50)

BOB JONES

PHONE NUMBER — LOCS (40)

888-902-7377

FAX NUMBER — LOCS (30)

601-478-8293

INTERNET E-MAIL ADDRESS - LOCS (50)

jones@itservice.com

BACKUP PERSON TO RECEIVE LOCS (50)

SANDY SMITH

PHONE NUMBER — BACKUP LOCS (40)

888-902-7376

FAX NUMBER — BACKUP LOCS (30)

601-478-8293

INTERNET E-MAIL ADDRESS — BACKUP LOCS
(50)

ssmith@itservice.com

MAILING ADDRESS 1 - LOCS (50)

FIRST ADDRESS LINE or DBA NAME (Do
not repeat company name from line 1 above

MAILING ADDRESS 2 — LOCS (50)

123 SOUTH MAIN STREET

CITY — LOCS (25)

JACKSON

STATE — LOCS (2)

MS

ZIP — LOCS — (10)

39204-3836
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SECTION VI
LETTERS OF CONFIGURATION

Introduction

11

1.2

1.3

Vendor is not required to respond to Section \Hikhis RFP response. This
section is included for information on how this R&#R®l be used and how
Vendors are expected to respond to Letters of Qardtion (LOC).

ITS uses LOCs to solicit specific pricing informatiahthe time of a project
on a project-by-project basis. LOCs in memo forrdatail the specific
project needs and request Vendor proposals or gufate the required
services.

Vendor responses to LOCs must include all of tlopiired information for
determination of lowest and best Vendor for thggmto Vendors should use
the format detailed in the LOC to prepare theiposses.

Use of Letters of Configuration

2.1

2.2
2.3

ITS will issue LOCs to valid RFP Vendors to fulfill thaetailed needs of a
customer.

2.1.1 ITS will send an e-mail notification of the LOC to tleo¥endors
who appear to fit the project’'s scope using theormfation
submitted by each Vendor in Section VII, ltem @Bthis RFP as
contact information. ITS cannot guarantee receipt of these e-
mails.

21.2 ITS will also post all LOCs for this RFP on our Intetrsite. ITS
will contact all valid Vendors for this RFP withsinuctions on
how to access these posted LOCs. All Vendorsdhatvalid for
this RFP will be able to respond to any LOC postedhe RFP if
they can provide the requested services, whethenabrthey
proposed the specific products and services attithe of their
original proposal submission. It is the Vendogsponsibility to
check the LOC database website frequently to ertbesehave the
timely information to respond to an LOC.

2.1.3 An RFP response (whether solicitedlb$ or unsolicited) must be
received bylTS before the release of an LOC in order for the
Vendor to be considered for a particular project.

These LOCs will outline the project and the speatiions of that project.

Vendors will be expected to respond to any LOC ey time specified with
fully detailed information covering all the cost$ that project. However,
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Vendors are not required to respond to all or a@¢k.

2.4 ITS reserves the right to reject the Vendor's respomsy LOC based on
poor material quality.

25 A Vendor will be selected based on lowest and beakuation.

Additional Requirements

3.1 LOCs may require Vendor submission of resumes efitidividuals being
proposed.
3.2 If Vendor travel is necessary to meet the requirgmef the LOC, the Vendor

should propose fully loaded costs including travihin his service rates.

3.3 ITS may require mandatory vendor conferences at the of the LOC as
needed on a project-by-project basis.

Communications with Staff

From the issue date of an LOC until a Vendor isdeld and the selection is announced,
responding Vendors may not communicate, eithehooalin writing, regarding the LOC
with any staff except as noted herein. To ensgueletreatment for each responding
Vendor, all questions regarding the LOC must berstibd in writing to the Technology
Consultant noted on the LOC. All such questionsha answered officially by the State
in writing. All such questions and answers wilcbme addenda to the LOC. Vendors
failing to comply with this requirement will be gebt to disqualification.

4.1 Vendor may consult with State representatives duany scheduled oral
presentations, demonstrations or site visits and

4.2 Vendor may consult with State representatives asgdated by the State
contact person identified in the LOC in respons8tate-initiated inquiries.

Vendor response to LOC

It is the responsibility of the Vendor to identifiearly all costs associated with any item
or series of items in the LOC. The Vendor mustude and complete all parts of the
cost response in a clear and accurate manner. siomss errors, misrepresentations, or
inadequate details in the Vendor's cost responsg Ineagrounds for rejection of the
Vendor’s response. Costs that are not clearlytifieth will be borne by the Vendor.
The Vendor should supply supporting details asmlase in the LOC.

Subcontractors

The State reserves the right to require the Vetmladentify any subcontractor that will
be used and include the name of the company, tetephumber, contact person, type of
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work subcontractor will perform, number of certdfiemployees to perform said work,
and references for whom the subcontractor has ipeeid work that the State may
contact. Forms for providing subcontractor infotima and references will be included
with the LOC if required.

Posting of LOC Awards on ITS website

ITS currently posts the awards of LOCS to the LOC Dase. ITS has a link to the
LOC Database from the “ITS Procurement Status, Awand Approval Information”
page on théTS website: http://www.its.ms.gov/procurement-award.shtml

The link accesses the LOC Database in a “Receivetl Awarded” only view for
awarded projects. Vendors who are not Valid Gdrieie® Vendors will not have access
to the “Pending” LOCs.

Additional projects
Vendors should also check th€S web site for RFPs issued for additional projects

beyond the scope of this RFP. These RFPs can bandfo at
http://www.its.ms.qov/rfps/rfps awaiting.shtml
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SECTION IX
REFERENCES

Please return the following Reference Forms, aagplicable, Subcontractor Reference Forms.

1. References

11

The Vendor must provide at least three (3) refeesmmonsisting of Vendor
accounts that the State may contact. Requirednidton includes name,
address, telephone number, and length of time twumt has been a
reference. Forms for providing reference inforim@atare included on the next
page. The Vendor must make arrangements in adwaitbethe account

references so that they may be contacted at thedPri@am's convenience
without further clearance or Vendor intercessioRailure to provide this

information in the manner described may subject\feador’s proposal to

being rated unfavorably relative to these criteniadisqualified altogether at
the State’s sole discretion.

1.2 References should be based on the following peofdend be able to
substantiate the following information from both magement and technical
viewpoints:

1.2.1 The reference installation must be similar in fimctand size to
the agency/institution for which this RFP is issued

1.2.2 The reference installation product/service must deafigured
similarly or identically to this RFP; and

1.2.3 The reference installation must have been operatiton at least
twelve (12).

1.24 Additional reference requirements:
1.2.4.1There are no additional reference requirements tlics

RFP.
2. Subcontractors

The Vendor’s proposal must identify any subcontmattat will be used and include the
name of the company, telephone number, contacopetgoe of work subcontractor will
perform, number of certified employees to performdsvork, and three (3) references
for whom the subcontractor has performed work thatState may contact. Forms for
providing subcontractor information and referenees included at the end of this
section. The Vendor must note that the same requirementadfon the References
section apply to subcontractors.
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REFERENCE FORM

Complete three (3) Reference Forms.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Project Start Date:
Project End Date:

Description of product/services/project, includstgrt and end dates:

RFP No.: 3595

Section |X: References
Project No.: 37498
Revised: 4/2/2009
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SUBCONTRACTOR REFERENCE FORM
Complete a separate form for each subcontractor praosed.

Contact Name:
Company name:
Address:

Phone #:
E-Mail:

Scope of services/products to be provided by subactor:

RFP No.: 3595

Section |X: References
Project No.: 37498
Revised: 4/2/2009

Complete three (3) Reference Forms for each Subcaattor.

Contact Name:
Company name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:
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EXHIBIT A
STANDARD CONTRACT

A properly executed contract is a requirement of RFP. After an award has been made, it will
be necessary for the winning Vendor to execute raract withITS. The inclusion of this
contract does not preclud&S from, at its sole discretion, negotiating addiéibmerms and
conditions with the selected Vendor(s) specifith® projects covered by this RFP.

Please note that execution of this Master SenAggsement is required for all vendors awarded
under RFP No. 3595 for participation in a groupvehdors eligible to provide Interwoven
services to the agencies and institutions of theteSof Mississippi. Due to the need for
uniformity in terms and conditions among all awatdendors, the terms of this Master Services
Agreement are non-negotiable. Vendors unwillingetecute this Agreement will not be
included in the list of eligible vendors for proing these services.

PROJECT NUMBER 37498
MASTER SERVICES AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SE RVICES
AS CONTRACTING AGENT FOR THE
AGENCIES AND INSTITUTIONS OF THE STATE OF MISSISSIP PI

This Master Services Agreement (hereinafter refetoeas “Master Agreement”) is entered into
by and between INSERT VENDOR NAME, a INSERT STATH- ONCORPORATION
corporation having its principal offices at INSERENDOR ADDRESS (hereinafter referred to
as “Contractor”) and the Mississippi Departmentrdbrmation Technology Services, having its
principal place of business at 301 North Lamar e&{r8uite 508, Jackson, Mississippi 39201
(hereinafter referred to as “ITS”), as contractiagent for the governmental agencies and
educational institutions of the State of Mississififereinafter referred to as “Customer”). ITS
and Customer are sometimes collectively referrdietein as “State”.

WHEREAS, ITS, pursuant to Requests for Proposals (“RFP”) NenB8595 sought proposals
from contractors to establish a pool of vendorsdtisfy Customer requests for Worksite and
Teamsite services including but not limited to, BBess Process Reengineering (“BPR”)
services, imaging and/or backfile conversion s@&wjiccollaboration services, web content
management services, Interwoven infrastructure icesy and Interwoven training and/or
mentoring services (hereinafter referred to as viges”) on an “as needed” and “if needed”
basis; and

WHEREAS, Contractor was a successful respondent in an ofsn,and competitive
procurement process; and
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WHEREAS, ITS and Contractor desire to enter into a MastgreAment containing the terms
and conditions which will govern any orders platgdCustomer during the term of this Master
Agreement for such Services;

NOW THEREFORE, in consideration of the mutual understandingsypses, consideration
and agreements set forth, the parties hereto agréslows:

ARTICLE 1 TERM OF AGREEMENT

Unless terminated as prescribed elsewhere herenMaster Agreement will become effective
on the date it is signed by all parties (the “HEfifex Date”) and shall continue in effect through
the close of business on June 30, 2010 (hereinafterred to as “Initial Term”). At the end of
the Initial Term, the Master Agreement may, upoa ttritten agreement of the parties, be
renewed for additional terms, the length of whidh ke agreed upon by the parties. Contractor
will notify ITS sixty (60) days in advance prior the expiration of the Initial Term or any
renewal term and ITS shall have thirty (30) daysvitich to notify Contractor of its intention to
either renew or cancel this Master Agreement.

ARTICLE 2 DEFINITIONS
2.1 “Contractor” means INSERT VENDOR NAME and its successors asitjas.

2.2 “Customer” means, in each instance, a governmental agenegurational institution
of the state of Mississippi who engages Contrattoperform the Services pursuant to this
Master Agreement, and who shall be bound by thengeand conditions of this Master
Agreement.

2.3 “Services” means the services specified in RFP No. 3595 amdréctor’'s Proposal, as
accepted by ITS, in response thereto, as wellaStipplement for each individual project.

2.4 “Supplement” means the document pursuant to which, among ofiegs, Customer
orders the Services from Contractor. Each Suppléstall include the objectives, requirements,
deliverables, timelines, staffing, and costs faheimdividual project.

ARTICLE 3 MODIFICATION OR RENEGOTIATION
This Master Agreement and any Supplement thereiolbreanodified only by written agreement
signed by the parties hereto, and any attemptatnoodification shall be void and of no effect.
The parties agree to renegotiate the Master Agreermed pertinent Supplement if federal
and/or state revisions of any applicable laws aulaions make changes in this Master
Agreement and any pertinent Supplement necessary.

ARTICLE 4 INCLUDED PARTIES

Contractor will accept orders from and furnish 8exvices under this Master Agreement to any
Customer within Mississippi, in conjunction withpaoject award made through a competitive
procurement process conducted by ITS.
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ARTICLE 5 ADDITIONAL TERMS AND CONDITIONS

All provisions in this Master Agreement are in datah to the requirements of RFP No. 3595, the
underlying Letter of Configuration (“LOC”), if anyand Contractor’s Proposals in response
thereto, which are all incorporated into and mageara of this Master Agreement.

ARTICLE 6 ORDERS
6.1 The State does not guarantee that it will proamg minimum amount of Services under
this Master Agreement.

6.2  For all services awarded under this Master Agre¢nseisupplement will be signed by
Contractor, ITS, and, if necessary, an authorizegrasentative of the Customer. The
Supplement shall reference this Master Agreemethtseh forth the Services to be procured; the
prices for same; the specific details of the tratisa, including but not limited to the specific
individual(s) to be assigned by Contractor to penfdhe Services and the length of the desired
consulting engagement, as well as any additiomaigeand conditions agreed to by the parties.
Any additional terms and conditions contained iry &upplement shall apply solely to the
Services being procured therein. All Supplementsll dbe governed by, and incorporate by
reference, the terms and conditions of this Ma&gneement. Excluding better pricing and/or
discounts which may be specified in a Supplementhé event of a conflict between the other
terms and conditions in a Supplement and this Masteeement, the terms and conditions of
this Master Agreement shall prevail. The terms aondditions of this Master Agreement shall
supersede any conflicting terms and conditiondas#t in any document provided by Contractor
or its subcontractors. The parties agree that th&diner has the right to adjust the quantity of
Services to be rendered or the length of the ctingubngagement based upon the availability of
funding or as determined necessary by the Customer.

6.3  Once Contractor enters into a Supplement with st@uoer, the Contractor guarantees its
pricing for the duration of the engagement.

6.4  This Master Agreement is not a “state contract! ahould not be construed by any party
to operate in any manner except as an awardedacoidr Customers using the General Request
for Proposal Process as defined under RFP No. 3bBi. Master Agreement may not be
referenced by Contractor as a vehicle to marketlymts or issue quotations in lieu of a
procurement process conducted by ITS. Further,imptim this Master Agreement should be
taken to infer or to express that this Master Agreet may be substituted or used in lieu of a
procurement process conducted by ITS.

ARTICLE 7 METHOD OF PAYMENT

7.1  As consideration for the performance of any Supgelet, Customer shall pay Contractor
per the pricing set forth in the Supplement. ltiglerstood by the parties that, unless otherwise
stated in the underlying LOC and Supplement, travel subsistence expenses are included in
the rates. The parties understand and agree thataaél and travel expenses must be pre-
approved by the Customer. For all hourly engagesdadontractor shall keep daily records of
the actual number of hours worked and of the tpskbrmed and shall immediately supply such
records to Customer upon request.
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7.2  For hourly engagement§ontractor shall submit an invoice monthly with tqgpropriate
documentation to Customer for any month in whichvises are rendered. For fixed-cost
engagements, Contractor will agree to a Paymenteditd and Deliverable List to be
incorporated into the Supplement and, upon writkeneptance of a deliverable that has an
associated payment, Contractor may invoice the dbust for the amount indicated in the
Payment Schedule and Deliverable List. Customgrsific acceptance period will be specified
in the underlying LOC and/or the Supplement. Hbmaoices, Contractor shall certify that the
billing is true and correct. The State may, atsibde discretion, require Contractor to submit
invoices and supporting documentation electronycailany time during the term of this Master
Agreement. Upon receipt of notification from the stamer that the Services have been
successfully performed by the Contractor, Custoageees to pay Contractor in accordance with
Mississippi law on “Timely Payments for PurchasgsPublic Bodies,” Sections 31-7-301, et
seq. of the 1972 Mississippi Code Annotated, asnaed; which generally provides for payment
of undisputed amounts by Customer within forty-fiidd) days of receipt of the invoice. All
payments shall be in United States currency. Cotdrainderstands and agrees that the State is
exempt from the payment of taxes. Payments by aigdeacies that make payments through the
Statewide Automated Accounting System (“SAAS”) sl made and remittance information
provided electronically as directed by the Staayments by SAAS agencies shall be deposited
into the bank account of the Contractor’s choice.gdyment, including final payment, shall be
construed as acceptance of incomplete work, andr&uar shall remain responsible and liable
for full performance in strict compliance with tleentract documents specified in the Article
herein titled “Entire Agreement.”

7.3 If payment of undisputed amounts is not made tat@ator within forty-five (45) days
of Customer’s receipt of the invoice, Customer Ishalliable to Contractor for interest at a rate
of one and one-half percent (1 %2%) per month (@hdesser rate as may be the maximum
permissible rate under the law) on the unpaid lz&@drom the expiration of such forty-five (45)
day period until such time as payment is made. prosision for late payments shall apply only
to undisputed amounts for which payment has betrodned.

7.4  Acceptance by Contractor of the last payment ftbe Customer under a Supplement
shall operate as a release of all claims for moagginst the State by Contractor and any
subcontractors or other persons supplying labonaterials used in the performance of any work
under a Supplement.

ARTICLE 8 WARRANTIES

8.1  Contractor represents and warrants that the Seryomovided by Contractor to Customer
shall meet or exceed the minimum specificationgah in the Supplement, underlying LOC,

RFP No. 3595, and Contractor’s proposals in resptimsreto.

8.2  Contractor represents and warrants that its Sesviereunder shall be performed by
competent personnel in a professional and workrk@nihanner consistent with generally
accepted industry standards for same and shall lgomg@ll respects with the requirements of
this Master Agreement. For any breach of this wayaContractor shall, for a period of ninety
(90) days from the performance of the Servicesfopar the Services again, at no cost to
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Customer, or if Contractor is unable to perform ®ervices as warranted, Contractor shall
reimburse Customer the fees paid to Contractoth®unsatisfactory Services.

8.3 Contractor represents and warrants thajp#rsonnel assigned to any given Customer
project pursuant to a Supplement will function Ine tcapacity for which their Services were
acquired throughout the duration of the Supplerasribng as the personnel are employed by the
Contractor, and any failure by Contractor to sovmte these persons shall entitle the Customer
to terminate the Supplement for cause. Contractly within five (5) working days of
Customer’s request, replace any Contractor persdhaeare rendering Services at a Customer
facility if Customer considers the personnel toumacceptable and provides Contractor with
notice to that effect. Contractor agrees to pay @Gstomer fifty percent (50%) of the total
Supplement amount if any of the assigned persoisnedmoved from the project prior to the
ending date of the Supplement for reasons otherdeparture from Contractor’'s employment or
replacement by Contractor pursuant to the thirdagmph of the Article herein titled
“Employment Status”. Subject to the Customer’sten approval, the Contractor may substitute
gualified persons in the event of the separatiothefincumbents therein from employment with
Contractor or for other compelling reasons thatameeptable to the Customer, and may assign
additional staff to provide technical support tos@uner. The replacement personnel shall have
equal or greater ability, experience and qualifosa than the departing personnel, and shall be
subject to the prior written approval of the CustomThe Contractor shall not permanently
divert any staff member from meeting work scheduleseloped and approved under the
Supplement unless approved in writing by the Custorin the event of Contractor personnel
loss or redirection, the Services performed by @umtractor shall be uninterrupted and the
Contractor shall report in required status repitstefforts and progress in finding replacements
and the effect of the absence of those personnel.

8.4  Contractor represents and warrants that Itemsure its compliance with the Mississippi
Employment Protection Act, Section 71-11-1, et sefj.the Mississippi Code Annotated
(Supp2008), and will register and participate ia $itatus verification system for all newly hired
employees. The term “employee” as used herein maayngperson that is hired to perform work
within the State of Mississippi. As used hereirtatss verification system” means the lllegal
Immigration Reform and Immigration Responsibilitgtfof 1996 that is operated by the United
States Department of Homeland Security, also knawnthe E-Verify Program, or any other
successor electronic verification system replading E-Verify Program. Contractor agrees to
maintain records of such compliance and, upon oofethe State, to provide a copy of each
such verification to the State. Contractor furtfeggresents and warrants that any person assigned
to perform services hereunder meets the employeigibility requirements of all immigration
laws of the State of Mississippi. Contractor untierds and agrees that any breach of these
warranties may subject Contractor to the followi(e): termination of the LOC and this Master
Agreement and ineligibility for any state or pubtiontract in Mississippi for up to three (3)
years, with notice of such cancellation/terminatlm#ing made public, or (b) the loss of any
license, permit, certification or other documerdrged to Contractor by an agency, department
or governmental entity for the right to do businesdississippi for up to one (1) year, or (c)
both. In the event of such termination/cancellati@ontractor would also be liable for any
additional costs incurred by the State due to emhirancellation or loss of license or permit.
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ARTICLE 9 EMPLOYMENT STATUS

9.1 Contractor shall, during the entire term of thiadter Agreement, be construed to be an
independent contractor. Nothing in this Master Agnent is intended to nor shall it be construed
to create an employer-employee relationship oird je&nture relationship.

9.2  Contractor represents that it is qualified to perf the Services to be performed under a
Supplement and this Master Agreement and thatst ba will secure, if needed, at its own
expense, applicable personnel who shall be qualifee perform the required duties. Such
personnel shall not be deemed in any way direatlyndirectly, expressly or by implication, to
be employees of Customer.

9.3 Any person assigned by Contractor to perform tleeviSes hereunder shall be the

employee of Contractor, who shall have the solétrig hire and discharge its employee.

Customer may, however, direct Contractor to replargy of its employees under the

Supplement. If Contractor is notified within thestieight (8) hours of assignment that the person
is unsatisfactory, Contractor will not charge Custo for those hours.

9.4  Contractor shall pay when due, all salaries andewayf its employees and it accepts
exclusive responsibility for the payment of fedaredlome tax, state income tax, social security,
unemployment compensation and any other withholitigat may be required. Neither

Contractor nor employees of Contractor are entiibestate retirement or leave benefits.

ARTICLE 10 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Contractor will be responsible for the behaviombfits employees and subcontractors while on
the premises of any Customer location. Any Combraemployee or subcontractor acting in a
manner determined by the administration of thaatfion to be detrimental, abusive or offensive
to any of Customer’s staff and/or student body| &l asked to leave the premises and may be
suspended from further work on the premises. Alt@actor employees and subcontractors who
will be working at such locations shall be covetag Contractor's comprehensive general
liability insurance policy or the like.

ARTICLE 11 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

11.1 In matters of proposals, negotiations, contraatsg, r@solution of issues and/or disputes,
the parties agree that Contractor represents alractors, third parties, and/or subcontractors
Contractor has assembled for any given CustomgegiroThe Customer is only required to

negotiate with Contractor, as Contractor's committeare binding on all proposed contractors,
third parties, and subcontractors.

11.2 Neither party to a Supplement may assign or otisentransfer same or its obligations
hereunder without the prior written consent of thteer party, which consent shall not be
unreasonably withheld. Any attempted assignmentramsfer of its obligations without such
consent shall be null and void. The SupplementthisdViaster Agreement shall be binding upon
the parties’ respective successors and assigns.
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11.3 Contractor must obtain the written approval of tBete before subcontracting any
portion of the Supplement and this Master Agreemiiot such approval by the State of any
subcontract shall be deemed in any way to provaiettie incurrence of any obligation of
Customer in addition to the total fixed price agregon in the Supplement. All subcontracts
shall incorporate the terms of the Supplement arslMaster Agreement and shall be subject to
the terms and conditions of same and to any camditof approval that the State may deem
necessary.

11.4 Contractor represents and warrants that any stta@bragreement Contractor enters into
shall contain a provision advising the subcontnathat the subcontractor shall have no lien and
no legal right to assert control over any fundsiigt the Customer, and that the subcontractor
acknowledges that no privity of contract existsasetn the Customer and the subcontractor and
that Contractor is solely liable for any and alypents which may be due to the subcontractor
pursuant to its subcontract agreement with Cordractontractor shall indemnify and hold
harmless the State from and against any and alingJademands, liabilities, suits, actions,
damages, losses, costs and expenses of every kihdadure whatsoever arising as a result of
Contractor’'s failure to pay any and all amounts die Contractor to any subcontractor,
materialman, laborer or the like.

11.5 All subcontractors shall be bound by any negatmtarbitration, appeal, adjudication or
settlement of any dispute between Contractor aedState, where such dispute affects the
subcontract.

ARTICLE 12 AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegafdin of Customer to proceed under this
Master Agreement and the Supplement is conditiarmuh the appropriation of funds by the
Mississippi State Legislature and the receipt afestind/or federal funds for the performances
required under this Master Agreement. If the fuadicipated for the fulfillment of this Master
Agreement and the Supplement are, at any time fartticoming, or are insufficient, either
through the failure of the federal government tovite funds or of the State of Mississippi to
appropriate funds, or if there is a discontinuancematerial alteration of the program under
which funds were available to Customer for the pawyts or performance due under this Master
Agreement, Customer shall have the right to imntetiiaterminate the Supplement and this
Master Agreement as to itself only, without damamgnalty, cost or expense to Customer of any
kind whatsoever. The effective date of terminatgimall be as specified in the notice of
termination. Customer shall have the sole righde¢termine whether funds are available for the
payments or performances due under the Supplemdrhas Master Agreement. In the event of
termination due to unavailability of funds, Contacshall be entitled to receive just and
equitable compensation for satisfactory Servicesleeed by Contractor in connection with this
Master Agreement and accepted by Customer pricdhé@odate of receipt of notification of
termination.

ARTICLE 13 TERMINATION
13.1 _Termination Upon Mutual Agreement A Supplement may be terminated in whole
or in part upon the mutual written agreement of €artor and the Customer.
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13.2 Termination Due To Bankruptcy Should Contractor become the subject of
bankruptcy or receivership proceedings, whetheunalry or involuntary, or execute an
assignment for the benefit of its creditors, thestGmer may, upon the giving of thirty (30) days
prior written notice, terminate a Supplement and Master Agreement without the assessment
of any penalties, solely as between those twogxmarti

13.3 _Termination Other Than For Cause A Customer may terminate a Supplement
and this Master Agreement as to itself only, in ighor in part and without the assessment of
any penalties, for any reason by giving thirty (8@Jendar days written notice specifying the
effective date thereof to Contractor.

13.4 Termination For Cause If either party fails to comply with the terms dan
conditions of the Supplement or this Master Agrestnaad that breach continues for thirty (30)
days after the defaulting party receives writtertiago from the other party, then the non-
defaulting party has the right to terminate the@ement and this Master Agreement without the
assessment of any penalties solely as between tivosparties. The non-defaulting party may
also pursue any remedy available to it in law oequity.

13.5 _Termination of Master Agreement ITS may terminate this Master Agreement
without the assessment of any penalties for angoreafter giving thirty (30) calendar days
written notice specifying the effective date thdrem Contractor, but any Supplement entered
into prior to the termination date of this Mastegréement shall survive the termination of the
Master Agreement. The terms of this Master Agredmball survive its termination/expiration

with respect to any un-expired Supplements.

ARTICLE 14 GOVERNING LAW

This Master Agreement and each Supplement shaflobstrued and governed in accordance
with the laws of the State of Mississippi and veroiethe resolution of any dispute shall be

Jackson, Hinds County, Mississippi. Contractor egply agrees that under no circumstances
shall Customer or ITS be obligated to pay an agtgsrfee, prejudgment interest or the cost of
legal action to Contractor. Further, nothing irstMaster Agreement shall affect any statutory
rights Customer may have that cannot be waiveated by contract.

ARTICLE 15 WAIVER

Failure of either party hereto to insist upon stdompliance with any of the terms, covenants
and conditions hereof shall not be deemed a wawveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgraqgprovision hereof, nor shall it be
construed to be a modification of the terms of Mmster Agreement. A waiver by the State, to
be effective, must be in writing, must set out $pecifics of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 16 SEVERABILITY
If any term or provision of a Supplement or thisdtéat Agreement is prohibited by the laws of
the State of Mississippi or declared invalid ordvdiy a court of competent jurisdiction, the
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remainder of the Supplement or this Master Agrednseall be valid and enforceable to the
fullest extent permitted by law provided that thes@mer’s purpose for entering into the
Supplement can be fully achieved by the remainiogigns of the Supplement that have not
been severed.

ARTICLE 17 CAPTIONS
The captions or headings in this Master Agreemeatfar convenience only, and in no way
define, limit or describe the scope or intent of arovision or section of this Master Agreement.

ARTICLE 18 HOLD HARMLESS

To the fullest extent allowed by law, Contractoalsindemnify, defend, save and hold harmless,
protect and exonerate Customer, ITS and the Stat&oard Members, officers, employees,
agents and representatives from and against anyalinclaims, demands, liabilities, suits,
actions, damages, losses, costs and expenses rgf lend and nature whatsoever, including
without limitation, court costs, investigative feaad expenses, attorney fees and claims for
damages arising out of or caused by Contractoroamd/ partners, principals, agents, employees
or subcontractors in the performance of or failitogerform the Supplement and this Master
Agreement.

ARTICLE 19 THIRD PARTY ACTION NOTIFICATION

Contractor shall notify the State in writing withfive (5) business days of Contractor filing
bankruptcy, reorganization, liquidation or recesrep proceedings or within five (5) business
days of its receipt of notification of any action suit being filed or any claim being made
against Contractor or Customer by any entity thay mesult in litigation related in any way to a
Supplement or this Master Agreement and/or whicly mifdect the Contractor's performance
under the Supplement or this Master Agreement.ufaibf the Contractor to provide such
written notice to the State shall be consideredatenal breach of the Supplement and this
Master Agreement and the State may, at its sol@eatien, pursue its rights as set forth in the
Termination Article herein and any other rights aechedies it may have at law or in equity.

ARTICLE 20 AUTHORITY TO CONTRACT

Contractor warrants that it is a validly organizmgsiness with valid authority to enter into this

Master Agreement; that entry into and performanwteu this Master Agreement is not restricted
or prohibited by any loan, security, financing, tantual or other agreement of any kind, and
notwithstanding any other provision of this Mastg@reement to the contrary, that there are no
existing legal proceedings, or prospective legateedings, either voluntary or otherwise, which
may adversely affect its ability to perform its igltions under a Supplement and this Master
Agreement.

ARTICLE 21 NOTICE

Any notice required or permitted to be given unithés Master Agreement shall be in writing and
personally delivered or sent by electronic meansided that the original of such notice is sent
by certified United States mail, postage prepagdium receipt requested or overnight courier
with signed receipt, to the party to whom the rotshould be given at their usual business
address. ITS’ address for notice is: Mr. David litchliter, Executive Director, Mississippi
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Department of Information Technology Services, 30drth Lamar Street, Suite 508, Jackson,
Mississippi  39201. Contractor's address for notie INSERT VENDOR NOTICE
INFORMATION. Notice shall be deemed given when atifureceived or when refused. The
parties agree to promptly notify each other in mgtof any change of address.

ARTICLE 22 RECORD RETENTION AND ACCESS TO RECORDS

Contractor shall establish and maintain financetords, supporting documents, statistical
records and such other records as may be necedesaflect its performance of the provisions of
this Master Agreement and the Supplement. The GwstolTS, any state or federal agency
authorized to audit Customer, and/or any of thely c&authorized representatives, shall, at their
expense and upon prior reasonable written notic€datractor, have access to this Master
Agreement, Supplements, and to any of Contracfmoposals, books, documents, papers and/or
records that are pertinent to the Supplement aisdMlaster Agreement to make audits, copies,
examinations, excerpts and transcriptions at thegeSt or Contractor’s office as applicable
where such records are kept during normal busihesss. All records relating to this Master
Agreement and the Supplement shall be retaineddmyr@ctor for three (3) years from the date
of receipt of final payment under this Master Agneait and the Supplement. However, if any
litigation or other legal action, by or for the tetaor federal government has begun that is not
completed at the end of the three (3) year pewodf, an audit finding, litigation or other legal
action has not been resolved at the end of the {¥eyear period, the records shall be retained
until resolution.

ARTICLE 23 INSURANCE

Contractor represents that it will maintain work@@mpensation insurance as prescribed by law
which shall inure to the benefit of Contractor'srqmnnel, as well as comprehensive general
liability and employee fidelity bond insurance. @awctor will, upon request, furnish Customer
with a certificate of conformity providing the aésaid coverage.

ARTICLE 24 DISPUTES

24.1 Should disputes arise with respect to a Supplemmetitis Master Agreement, Contractor
and Customer agree to act immediately to resoled slisputes. Time is of the essence in the
resolution of disputes. Contractor agrees thatethistence of a dispute notwithstanding, it will
continue without delay to carry out all of its resgibilities under the Supplement and/or this
Master Agreement. Should Contractor fail to corginwithout delay to perform its
responsibilities under the Supplement and/or thestédr Agreement in the accomplishment of all
work, any additional costs incurred by ContractorGustomer as a result of such failure to
proceed shall be borne by Contractor and Contrattal make no claim against Customer for
such costs.

24.2 If Contractor and Customer cannot resolve a despwithin ten (10) calendar days
following written notification by either party ohé existence of said dispute, then the following
procedure shall apply:

A. The parties agree to resolve such matters thraudpmission of their dispute to the
Executive Director of ITS, who shall reduce his/kdecision to writing and mail or otherwise
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furnish a copy thereof to the parties within te®)(talendar days after presentation of such
dispute for his/her decision.

B. Customer may withhold payments on disputed itesrsdmg resolution of the dispute.
The withholding of such payments shall not consgitause for termination or suspension of the
Supplement and/or this Master Agreement by Cordract

C. The Executive Director’s decision shall not beralf determination of the parties rights
and obligations under the terms of this Master Agrent. Such disagreeing party shall be
entitled to seek such other rights and remediesit have at law or in equity.

ARTICLE 25 COMPLIANCE WITH LAWS

Contractor shall comply with, and all activitiesden a Supplement and this Master Agreement
shall be subject to all Customer policies and pilaces of which Contractor has knowledge and
all applicable federal, state and local laws angulaions as now existing and as may be
amended or modified. Specifically, but not limitex] Contractor shall not discriminate against
any employee nor shall any party be subject toridmscation in the performance of the
Supplement and this Master Agreement because ef caged, color, sex, age, national origin or
disability.

ARTICLE 26 CONFLICT OF INTEREST

Contractor shall notify the State of any potentainflict of interest resulting from the
representation of or service to other clients.uiéhs conflict cannot be resolved to the State’s
satisfaction, Customer reserves the right to teaeinthe Supplement and this Master Agreement
as to itself only.

ARTICLE 27 SOVEREIGN IMMUNITY
By entering into this Master Agreement with Contoacthe State of Mississippi does in no way
waive its sovereign immunities or defenses as plexvby law.

ARTICLE 28 CONFIDENTIAL INFORMATION

28.1 Contractor shall treat all Customer data and infdrom to which it has access by its
performance under a Supplement and this Master ekggat as confidential and shall not
disclose such data or information to a third pavithout specific written consent of Customer.
In the event that Contractor receives notice thiira party requests divulgence of confidential
or otherwise protected information and/or has skry@on it a subpoena or other validly issued
administrative or judicial process ordering divuige of such information, Contractor shall
promptly inform Customer and thereafter responccamformity with such subpoena to the
extent mandated by state and/or federal laws, anésregulations. This Article shall survive the
termination or completion of the Supplement or Msster Agreement and shall continue in full
force and effect and shall be binding upon Contraeind its agents, employees, successors,
assigns, subcontractors or any party or entitynmilay an interest in the Supplement or this
Master Agreement on behalf of, or under the rigiitthe Contractor following any termination
or completion of the Supplement or this Master A&gnent.

28.2 With the exception of any attached exhibits wharle labeled as “confidential”, the
parties understand and agree that the Supplemdnth&Master Agreement do not constitute
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confidential information, and may be reproduced disttibuted by the State without notification
to Contractor. ITS will provide third party notite Contractor of any requests received by ITS
for any such confidential exhibits so as to allown@actor the opportunity to protect the
information by court order as outlined in ITS Palilecords Procedures.

ARTICLE 29 EFFECT OF SIGNATURE

Each person signing a Supplement or this Masteedmgent represents that he or she has read
the Supplement and this Master Agreement in itSredpt understands its terms, is duly
authorized to execute the Supplement or this Ma&tgeement on behalf of the parties and
agrees to be bound by the terms contained hereicordingly, the Supplement and this Master
Agreement shall not be construed or interpretefdwor of or against the State or Contractor on
the basis of draftsmanship or preparation hereof.

ARTICLE 30 OWNERSHIP OF DOCUMENTS AND WORK PRODUCTS

All software, source code, associated documentatlata, files, work papers, documentation,
and all other material, electronic or otherwisdlemted and created by Contractor in connection
with Services performed under a Supplement, whetberpleted or in progress, (collectively
referred to herein as “Customer Proprietary Makgrshall be the sole and exclusive property of
Customer upon completion/termination of the Supgletnfree from any claim, lien or right of
retention on the part of the Contractakll patent rights, copyrights and other registratto the
Customer Proprietary Material shall be the propeftithe State of Mississippi, which shall have
the sole right to seek patent, copyright, registedesign, or other protection in connection
therewith. If federal or state law should not alldke State of Mississippi to seek patent,
copyright, or other registration, the Contractoalkhif so requested by the State, seek such
registration and shall irrevocably grant, assigd &ansfer such registration to the State. In such
event, the State shall be responsible for all castsfees associated with such registration. The
Contractor shall not under any circumstances usé€tistomer Proprietary Material, in whole or
in part, without the prior written approval of tGeistomer.

ARTICLE 31 STATE PROPERTY

Contractor shall be responsible for the proper adystof any Customer-owned property
furnished for Contractor's use in connection witlences performed pursuant to any
Supplement. Contractor shall reimburse the Custdoreany loss or damage, normal wear and
tear excepted.

ARTICLE 32 NEWS RELEASES

News releases pertaining to a Supplement or thistédiadAgreement or the Services, products,
study, data, or project to which it relates willtnme made without prior written Customer
approval, and then only in accordance with theiekplritten instructions from Customer.

ARTICLE 33 SURVIVAL

Articles 8, 14, 18, 22, 27, 28, 30, 36, and alleothrticles which, by their express terms so
survive or which should so reasonably survive,Ishalvive any termination or expiration of the
Supplement or this Master Agreement.
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ARTICLE 34 ENTIRE AGREEMENT

34.1 This Master Agreement constitutes the entire ages of the parties with respect to the
subject matter contained herein and supersedesrepidces any and all prior negotiations,
understandings and agreements, written or oralvdset the parties relating hereto. The
Supplement, RFP No. 3595, the underlying LOC, amht@ctor's Proposals submitted in
response to the LOC and RFP are hereby incorporatedand made a part of this Master
Agreement as far as the individual Customer is eored.

34.2 The Master Agreement made by and between theepahnireto shall consist of, and
precedence is hereby established by the ordeedbtlowing:

A This Master Agreement signed by Contractor and ITS;

B. The Supplement signed by ITS, Contractor and ifiegiple, Customer;

C. The underlying LOC referenced in the Supplement;

D RFP No. 3595, including all addenda/clarificatioausd

E. Contractor’'s Proposals, as accepted by CustomeiTé@din response to the underlying
LOC and RFP No. 3595.

34.3 The intent of the above listed documents is téuhe all items necessary for the proper
execution and completion of the services by Cotdrad he documents are complementary, and
what is required by one shall be binding as if negliby all. A higher order document shall
supersede a lower order document to the extenssaneto resolve any conflict or inconsistency
arising under the various provisions thereof; pded, however, that in the event an issue is
addressed in one of the above mentioned documentss mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofd&iority, that is, the highest document
begins with the first listed document (“A. This MassAgreement”) and the lowest document is
listed last (“E. Contractor’s Proposals”).

ARTICLE 35 DEBARMENT AND SUSPENSION CERTIFICATION

Contractor certifies that neither it nor its pripais: (a) are presently debarred, suspended,
proposed for debarment, declared ineligible or ntatily excluded from covered transactions by
any federal department or agency; (b) have, withthree (3) year period preceding this Master
Agreement, been convicted of or had a civil judghrendered against them for commission of
fraud or a criminal offense in connection with obtag, attempting to obtain or performing a
public (federal, state or local) transaction ortcact under a public transaction; violation of
federal or state anti-trust statutes or commisddbrembezzlement, theft, forgery, bribery,
falsification or destruction of records, makingskalstatements or receiving stolen property; (c)
are presently indicted of or otherwise criminaltycovilly charged by a governmental entity with
the commission of fraud or a criminal offense imection with obtaining, attempting to obtain
or performing a public (federal, state or locafjnsaction or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of records,aking false statements or receiving stolen
property, and (d) have, within a three (3) yeaiquepreceding this Master Agreement, had one
or more public transaction (federal, state or [ptaiminated for cause or default.
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ARTICLE 36 NON-SOLICITATION OF EMPLOYEES

Contractor agrees not to employ or to solicit forpboyment, directly or indirectly, any of the
Customer’'s employees until at least one (1) yeder afhe expiration/termination of the
Supplement unless mutually agreed to the contranyriting by the Customer and Contractor
and provided that such an agreement between thveserttities is not a violation of the laws of
the State of Mississippi or the federal government.

ARTICLE 37 NETWORK SECURITY

Contractor and Customer understand and agreehth&tate of Mississippi’s Enterprise Security
Policy mandates that all remote access to anddon the State network must be accomplished
via a Virtual Private Network (VPN). If remote &ss is required at any time during the life of
this Master Agreement, Contractor and Customereatpemplement/maintain a VPN for this
connectivity. This required VPN must be IPSec-tdp4dESP tunnel mode) and will terminate
on a Cisco VPN-capable device ( i.e. VPN concentraPIX firewall, etc.) on the State’s
premises. Contractor agrees that it must, at Xjgemse, implement/maintain a compatible
hardware/software solution to terminate the spediVPN on the Contractor's premises. The
parties further understand and agree that the Statecol standard and architecture are based on
industry-standard security protocols and manufactengaged at the time of contract execution.
The State reserves the right to introduce a newopoband architecture standard and require the
Contractor to comply with same, in the event théustry introduces a more secure, robust
protocol to replace IPSec/ESP and/or there is agdhan the manufacturer engaged.

For the faithful performance of the terms of thiadter Agreement, the parties have caused this
Master Agreement to be executed by their underdigegresentatives.

State of Mississippi, Department of INSERT VENDORNAME
Information Technology Services, on

behalf of the agencies and institutions

of the State of Mississippi

By: By:
Authorized Signature Authorizesignature
Printed Name: David L. Litchliter Printed Name:
Title: Executive Director Title:
Date: Date:
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